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Enclosed for recordation pursuant to the provisions of 49
U.S.C. Section 11303(a) are two fully executed copies of a Lease
of Railroad Equipment dated as of December 19, 1989 (with Partial
Assignment of Purchase Agreement dated as of December 19, 1989 from
Consolidated Rail Corporation to Pitney Bowes Credit Corporation
and related Bills of Sale attached), a primary document as defined
by the Commission’s Rules for the Recordation of Documents, 49
C.F.R. Section 1177.

The names and addresses of the parties to the enclosed
document are:

N
' :

Lessor: Pitney Bowes Credit Corporation
201 Merritt Seven
Norwalk, CT 06856

Lessee: Consolidated Rail Corporation
1310 Six Penn Center Plaza
Philadelphia, PA 19104

A description of the railroad equipment covered by the
enclosed document is set forth in Schedule A attached hereto and
made a part hereof.

Also enclosed is a check in the amount of $15 payable to the
order of the Interstate Commerce Commission covering the required
recordation fees.

Kindly return a stamped copy of the enclosed document to
Charles T. Kappler, Esq., Alvord and Alvord, 918 Sixteenth Street,
N.W., Suite 200, Washington, D.C. 20006.
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A short summary of the enclosed primary document to appear in
the Commission’s Index is:

Lease of Railroad Equipment dated as of
December 19, 1989 between Pithey Bowes Credit
Corporation, Lessor, and Consolidated Rail
Corporation, Lessee, covering 108 fully
enclosed tri-level autoracks bearing Lessee’s
Identification Numbers 8565 through 8672, both

inclusive.
Very truly yours,
g p——
i 27 Kagrid_,
Charles T. Kappler
CTK/skh
Enclosures



Type Builder

Fully-enclosed Thrall
tri-level autoracks

SCHEDULE A TO

Quantity
108

LEASE

Lessee’s
Identification
Numbers (Both

Inclusive)

8565-8672

Average
Base
Price

Per Unit

$36,913
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Ms. Noreta R. McGee

Secretary INIEACOMAAE LUIIMEAVE WINIDIUN

Interstate Commerce Commission
Washington, D.C. 20423

Dear Ms. McGee:

Enclosed for recordation pursuant to the provisions of 49
U.S.C. Section 11303(a) are two fully executed copies of a Lease
of Railroad Equipment dated as of December 19, 1983 (with Partial
Assignment of Purchase Agreement dated as of December 19, 1989 from
Consolidated Rail Corporation to Pitney Bowes Credit Corporation
and related Bills of Sale attached), a primary document as defined

by the Commission’s Rules for the Recordation of Documents, 49
C.F.R. Section 1177.

The names and addresses of the parties to the enclosed
document are:

Lessor: Pitney Bowes Credit Corporation
201 Merritt Seven
Norwalk, CT 06856

Lessee: Consolidated Rail Corporation
1310 Six Penn Center Plaza
Philadelphia, PA 19104

A description of the railroad equipment covered by the
enclosed document is set forth in Schedule A attached hereto and
made a part hereof.

Also enclosed is a check in the amount of $15 payable to the
order of the Interstate Commerce Commission covering the required
recordation fees.

Kindly return a stamped copy of the enclosed document to
Charles T. Kappler, Esq., Alvord and Alvord, 918 Sixteenth Street,
N.W., Suite 200, washington, D.C. 20006.



A short summary of the enclosed primary document to appear in

the Commission’s Index is:

CTK/skh
Encliosures

Lease of Railroad Equipment dated as of
December 19, 1989 between Pitney Bowes Credit
Corporation, Lessor, and Consolidated Rail
Corporation, Lessee, covering 108 fully
enclosed tri-level autoracks bearing Lessee’s
Identification Numbers 8565 through 8672, both
inclusive.

Very truly yours,

Charles T. Kappler
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8565~8672
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OFFICE OF THE SECRETARY

Charles T. Kappler
Alvord & Alvord

918 16th St. N.W.
Washington,D.C. 20006

Dear Sir:

| The enclosed document(s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act, 49
U.S.C. 11303, on 12/29/89at 12:30p@ and assigned recordation

number{(s). 16696

Sincerely yours,

| TVt s

‘ Noreta R. McGee
Secretary

| Enclosure(s)
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LEASE OF RAILROAD EQUIPMENT

Dated as of December 19, 1989

between

CONSOLIDATED RAIL CORPORATION

and

PITNEY BOWES CREDIT CORPORATION
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LEASE OF RAILROAD EQUIPMENT dated as of December 19, 1989
between CONSOLIDATED RAIL CORPORATION, a Pennsylvania corporation
(the "Lessee"), and PITNEY BOWES CREDIT CORPORATION, a Delaware
corporation (the "Lessor").

WHEREAS, the Lessor has entered into an assignment of a
purchase agreement dated as of December 7, 1989 with Thrall Car
Manufacturing Company (the "Builder"), wherein the Builder has
agreed to manufacture, sell, apply to Trailer Train Company
("Trailer Train") flatcars and deliver to the Lessor the units of
railroad equipment described in Schedule A hereto and has entered
into a purchase agreement dated as of the date hereof with the
Lessee for the units of railroad equipment listed on Schedule B
(collectively the "Purchase Agreement" and the "Equipment");

WHEREAS, the Lessee desires to lease such number of units of
Equipment as are delivered and accepted and settled for under the
Purchase Agreement (the "Units") at the rentals and for the terms
and upon the conditions hereinafter provided; and

NOW, THEREFORE, in consideration of the premises and of the
rentals to be paid and the covenants hereinafter mentioned to be
kept and performed by the Lessee, the Lessor (which term for
purposes of this Lease shall include all members of the affiliated
taxpayer group, as defined in Section 1504 of the Internal Revenue
Code of 1986, as amended, of which Pitney Bowes Credit Corporation
is a member) hereby 1leases the Units to the Lessee upon the
following terms and conditions:

Section 1. Net Lease. This Lease is a net lease and
except as expressly provided herein the Lessee shall not be
entitled to any abatement of rent or additional rent, or setoff
against or recoupment or reduction of rent or additional rent,
including, but not limited to, abatements, setoffs, reductions or
recoupments due or alleged to be due by reason of any past,
present or future claims or counterclaims of the Lessee against
the Lessor under this Lease or the Purchase Agreement, or against
the Builder or otherwise. The Lessee‘’s obligations hereunder,
including its obligations to pay all rentals, additional rentals
and other amounts hereunder, shall be absolute and unconditional
under any and all circumstances, and, except as otherwise
expressly provided herein, this Lease shall not terminate, nor
shall the respective obligations of the Lessor or the Lessee be
otherwise affected, by reason of any defect in or damage to or
loss of possession or loss of use or destruction of all or any of
the Units from whatsoever cause, any 1liens, encumbrances or
rights of others with respect to any of the Units, the prohibi-
tion of or other restriction against the Lessee’s use of all or
any of the Units, the interference with such use by any person,
the invalidity or unenforceability or lack of due authorization
of this Lease, any insolvency of or any bankruptcy, reorganiza-
tion or similar proceeding against the Lessee, or for any other
cause whether similar or dissimilar to the foregoing, any present
or future law to the contrary notwithstanding, it being the



intention of the parties hereto that the rents and other amounts
payable by the Lessee hereunder shall continue to be payable in
all events in the manner and at the times herein provided unless
the obligation to pay the same shall be terminated pursuant to
the express provisions of this Lease. So long as no Event of
Default or a situation which with the passage of time would
become an Event of Default ("Potential Default") exists hereunder,
if Lessor or anyone claiming through it shall interfere with
Lessee’'s possession and use of any Unit in accordance with the
terms of the Lease, Lessee’s obligation to pay rent with respect
to such Unit hereunder shall abate for so long as such interfer-
ence continues provided, however, that Lessor’s inspection of the
Equipment in accordance with the terms of the Lease shall not be
deemed to be an interference.

Section 2. Delivery and Acceptance of Units. The Lessor
hereby appoints the Lessee its agent for inspection and accep-
tance of the Units pursuant to the Purchase Agreement Lessee
shall timely execute and deliver to the Lessor a certificate of
acceptance (the "Certificate of Acceptance") in the form annexed
hereto as Schedule B, whereupon, except as provided in the next
sentence hereof, such Unit shall be deemed to have been accepted
by the Lessee and shall be subject thereafter to all the terms
and conditions of this lease. The inspection and acceptance
hereunder of any Unit of Equipment after December 29, 1989, shall
be null and void and ineffective to subject such Unit to this
Lease or to constitute acceptance hereof on behalf of the Lessor
for any purpose whatsoever.

Section 3. Rentals. The Lessee agrees to pay to the
Lessor, as rental for each Unit, listed on Schedule A rent in
accordance with the terms set forth on Schedule D.

The base price per Unit of the Equipment is set forth in
Schedule A hereto. Such base price is subject to such increase
or decrease as is agreed to by the Lessor and the Lessee. The
term "Purchase Price" as used herein shall mean the base price as
so increased or decreased; provided, however, that in no event
shall the Purchase Price of all Units accepted hereunder exceed
$4,000,000.

If any of the Rental Payment Dates set forth on Schedules D
is not a business day the rental payment otherwise payable on
such date shall be payable on the next succeeding business day.
The term “"business day" as used herein means calendar day,
excluding Saturdays, Sundays and any other day on which banking
institutions in Philadelphia, Pennsylvania and Norwalk, Connecti-
cut, are authorized or obligated to remain closed.

The basic rent set forth in Schedule D and the related
Casualty Values set forth on Schedule C hereto have been
calculated on the assumption that all the delivered and accepted
Units will be funded by the Lessor on December 29, 1989. If such
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assumption is not correct then such basic rent and such Casualty
Vvalues payable by the Lessee hereunder shall be increased or
decreased, as the case may be, by such amount as shall in the
reasonable opinion of the Lessor, cause the Lessor’s Net Economic
Return (as defined in Section 16(c) hereof) to equal the Net
Economic Return that would have been realized by the Lessor if
such assumption had been correct.

All amounts payable by the Lessee hereunder shall be paid in
immediately available funds. Lessee shall not pay any interim
rent or basic rent prior to the date due.

Section 4. Term of Lease. The term of this Lease as to
each Unit shall begin on the date of acceptance of such Unit
hereunder and, subject to the provisions of Sections 7 and 10
hereof, shall terminate on the date on which the final payment of
rent in respect thereof is due pursuant to Sections 3 and 13
hereof ("Lease Term"). The obligations of the Lessee hereunder
(including, but not limited to, the obligations under Sections 6,
7, 9, 14 and 16 hereof) shall survive the expiration or termina-
tion of the term of this Lease and the full payment of all
amounts payable under this Lease, as shall the obligations of the
Lessor under Sections 6, 7, 9, 14 and 16 hereof.

Section 5. Identification Marks. The Lessee will cause
each Unit to be kept numbered with the identification number set
forth in Schedule A hereto, and will keep and maintain, plainly,
distinctly, permanently and conspicuously marked on each side of
each Unit, in letters not less than one inch in height, the words
"Ownership subject to documents filed with the Interstate Commerce
Commission." with appropriate changes thereof as from time to
time may be required by law, in the reasonable opinion of the
Lessor, in order to protect the Lessor’s title to and interest in
such Unit and the rights of the Lessor under this Lease. The
Lessee will not place any such Unit in operation or exercise any
control or dominion over the same until such words shall have
been so marked and will replace promptly any such markings which
may be removed, defaced or destroyed. The Lessee will not change
the identification number of any Unit unless and until (i) a
statement of new number or numbers to be substituted therefor
shall have been filed with the Lessor and duly filed and deposited
by the Lessee in all public offices where this Lease shall have
been filed and deposited and (ii) the Lessee shall have furnished
the Lessor an opinion of counsel to the effect that such state-
ment has been so filed and deposited, and that no other £iling,
deposit or giving of notice with or to any federal, state or
local government or agency thereof is necessary to protect the
rights of the Lessor in such Units.

Except as provided in the immediately preceding paragraph,
the Lessee will not allow the name of any person, association or
corporation to be placed on any Unit as a designation that might
be interpreted as a claim of ownership; provided, however, that
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the Units may be lettered with the names or initials or other
insignia customarily used by the Lessee or its affiliates.

Section 6. General Tax Indemnity

(a) Indemnity. The Lessee agrees to pay, and to indemnify
and hold the Lessor harmless from, on an after-tax basis, all
taxes, assessments, fees and charges together with any penalties,
fines, additions to tax or interest thereon, however imposed,
whether levied or imposed upon the Lessor by any Federal, state,
District of Columbia or local government or governmental subdivi-
sion thereof, upon or with respect to, any Unit; the purchase,
ownership, delivery, leasing, re-leasing, subleasing, possession,
use, operation, maintenance, repair, condition, transfer of title,
return or other disposition thereof; the rentals, receipts or
earnings arising therefrom; or this Agreement or any payment made
pursuant to this Agreement (all such taxes, assessments, fees,
charges, penalties, fines, additions to tax and interest imposed
hereafter referred to as "General Taxes"); excluding, however:

(i) United States Federal income taxes and income taxes
imposed by any state, District of Columbia;

(ii) taxes on, based on, or measured by the income
(including gross income), receipts other than sales and use type
taxes, capital, franchise, excess profits or conduct of business
of an indemnitee imposed by any state or local government, polit-
ical subdivision or taxing authority in the United States other
than such which are (a) imposed as a result of a nexus between
any Unit of Equipment and any such taxing jurisdiction in which
the Lessor is not at the time otherwise subject to such Taxes and
of Lessor in the jurisdiction in which is located Lessor’s (b)
not subject to offset or credit against the tax liability of
Lessor in the Jjurisdiction of Lessor’s principal place of
business;

(iii) taxes on, based on, or measured by the income
(including gross income), receipts, capital, franchise, excess
profits or conduct of business of the Lessor imposed by any
government or taxing authority of or in a foreign country or of
or in a territory or possession of the United States, or by any
international authority, other than such Taxes which are (a)
imposed as a result of a nexus between any Unit of Equipment and
such a taxing jurisdiction in which the Lessor is not at the time
otherwise subject to such Taxes, and (b) not subject to offset or
credit against the Lessor’s United States federal income tax
liability or the tax liability of the Lessor in the Jjurisdiction
in which is located its principal place of business;

(iv) Taxes relating to each Unit of Equipment fairly
attributable to events occurring during any period following the
expiration or early termination of the Lease Term and return of
such Unit of Equipment by Lessee, except that taxes incurred in
connection with the exercise of any remedies pursuant to an Event
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of Default hereunder shall not be excluded from the indemnity
provided for in Section 16(c) hereof;

(v) taxes imposed on the Lessor which arise out of or
are caused by the gross negligence, fraud or willful misconduct
of the Lessor;

(vi) taxes for which Lessee is obligated to indemnify
the Lessor under Section 16 hereof;

(vii) U.S. withholding taxes imposed on payments to a
foreign person;

(viii) Taxes which have been included (to the extent
included) in Lessor’s Cost; or

(ix) taxes imposed upon Lessor as a result of the
voluntary transfer of title, sale, or other disposition of the
Units to someone other than Lessee at a time when no Event of
Default or Potential Default has occurred and is continuing.

(b) Payment. All amounts payable to the Lessor pursuant to
this Section 6 shall be paid promptly in immediately available
funds and in any event within 30 days after receipt by the Lessee
of written demand therefor from the Lessor requesting reimburse-
ment or indemnification for any General Taxes, on the basis that
the Lessor has paid or within 15 days expects to pay such amounts.

(c) Contest. If any proceeding (including the written
claim or written threat of such proceeding) is commenced against
the Lessor for any General Taxes, the Lessor shall, upon receipt
of notice of such proceeding, promptly, but in any event within
the time necessary for Lessee to meet any statutory requirements,
notify the Lessee. Lessor agrees to confer with Lessee, if so
requested, and agrees to take such action in connection with
contesting any such proceeding as the Lessee shall reasonably
request provided, however, that:

(i) within 30 days, or such shorter time as may be
required by law, after notice by the Lessor to Lessee of
such proceeding the Lessee shall request that it be contested;

(ii) Lessor, at its sole option, may forego any and all
administrative appeals, proceedings, hearings and conferences
with any applicable agency with respect to any such claim,
accept the findings of such agency or otherwise terminate
any audit or other administrative proceedings and may, at
its sole option, either pay the General Taxes and sue for a
refund in such court as the Lessor shall elect, or contest
the proceeding in any appropriate forum; provided, however,
that Lessee shall have no obligation to indemnify Lessor for
any such General Taxes, if as a result of Lessor’s foregoing
of any such administrative appeals, proceedings, hearings or



conferences, Lessor shall lose the right to contest the
merits of such imposition or levies; and

(iii) prior to taking such action, the Lessee at its
expense shall furnish the Lessor in a timely manner with an
opinion of independent tax counsel satisfactory to the
Lessor to the effect that there exists a reasonable likeli-
hood of the Lessor’s prevailing on the merits in the contest
of such proceeding;

it being understood, however, that in no event shall the Lessor
be required to commence any proceeding pursuant to this paragraph
(c) unless the Lessee shall have provided the Lessor with suffi-
cient funds on an interest-free basis to pay such General Taxes
as are required to be paid so to proceed.

(d) Costs of Contest. The Lessee shall indemnify the Lessor
in a manner satisfactory to the Lessor for any liability or loss
which the Lessor may incur from time to time as a result of
participating in any proceeding described in paragraph (c) of
this Section 6. The indemnification shall be an amount which, on
an after-tax basis, shall be equal to all costs and expenses
which the Lessor may incur from time to time in connection with
any such proceeding or any appeal thereof, including, without
limitation, reasonable attorneys’ and accountants’ fees and
disbursements, and the amount of any interest, tax or penalty
which may ultimately be due and payable as a result of any such
proceeding. Such amounts shall be payable within 15 days after
the presentation to Lessee of appropriate documentation in rea-
sonable detail of such costs, expenses, interest, taxes or
penalties and the demand for payment thereof.

(e) Refund. If the Lessor shall obtain a refund of all or
any part of such General Taxes paid by the Lessee or with the
Lessee’s advance of funds, the Lessor shall pay to the Lessee the
amount of such refund, subject to the Lessee making the indemni-
fication in this Section 6. If in addition to such refund the
Lessor shall receive an amount representing interest on the
amount of such refund, the Lessee shall be paid that proportion
of such interest which is fairly attributable to General Taxes
paid by the Lessee prior to the receipt of such refund or with an
advance provided by the Lessee.

(f) Reports. In case any report or return is required to
be made relating to any General Taxes, the Lessee will, at its
own expense, make and timely file such reports and returns where
permitted to do so under applicable rules and regulations (the
interest of the Lessor in the Units to be shown in a manner satis-
factory to the Lessor) or, where not so permitted, notify the
Lessor of such requirement and at Lessee’s expense will prepare
and deliver such reports or appropriate portions thereof to the
Lessor within a reasonable time prior to the time such reports
are to be filed. Any allocable expenses incurred by the Lessor
with respect to the submission or execution of any such report or
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return, or the filing or recording thereof, shall be reimbursed
to the Lessor by the Lessee in the manner provided in paragraph
(d) of this Section 6. Lessor agrees to notify Lessee of any
reporting or return requirements of which it is aware in the
ordinary course of its principal business (other than reports or
returns required in the railroad industry or for property or
sales and use taxes) and to provide Lessee, in a timely manner,
all information in the possession of Lessor which is reasonably
required for the preparation and filing of such report or return.

Section 7. Maintenance; Casualty Occurrences: Insurance.
The Lessee, at its own expense, will maintain, service and adhere

to a preventive maintenance schedule with respect to each Unit so
that each Unit will remain (a) in good operating condition
(ordinary wear and tear excepted), (b) in compliance with any and
all applicable laws and regulations, and (c) suitable for imme-
diate purchase or lease and immediate regular use by a Class 1I
line-haul railroad. In no event shall any Unit be maintained on
a basis less frequent than the maintenance basis employed as of
the date hereof by the Lessee for any similar equipment owned or
operated by Lessee.

In the event that any Unit shall be or become lost, stolen,
destroyed or irreparably damaged, or in the opinion of Lessee
worn out from any cause whatsoever, permanently returned to the
Builder pursuant to any patent indemnity provision of the Purchase
Agreement, or taken or requisitioned by condemnation or otherwise
by the United States Government or by any other government or
governmental entity resulting in loss of possession by the Lessee
for period of 90 consecutive days (such occurrences being herein-
after called "Casualty Occurrences”), prior to the return of such
Unit in the manner set forth in Section 14 hereof, the Lessee
shall promptly (but in any event within 60 days after such
Casualty Occurrence) and fully notify the Lessor, with respect
thereto. On the Rental Payment Date next succeeding such Casualty
Occurrence the Lessee shall pay to the Lessor an amount equal to
the rental payment or payments in respect of such Unit then due
and payable or accrued to such date plus a sum equal to the
Casualty Value (as hereinafter defined) of such Unit as of such
Rental Payment Date, in accordance with Schedule D hereto. Upon
the making of such payment by the Lessee in respect of any Unit,
the rental for such Unit shall cease to accrue, the term of this
Lease as to such Unit shall terminate and (except in the case of
the loss, theft, complete destruction or permanent return to the
Builder of such Unit) the Lessor shall be entitled to recover
possession of such Unit. The Lessor hereby appoints the Lessee
its agent to dispose of any Unit suffering a Casualty Occurrence
or any component thereof, at the best price obtainable on an "as
is, where is" basis without representations or warranties and the
Lessee may be a purchaser of such Unit (unless such Unit is
declared worn out by Lessee) and shall notify the Lessor prior to
any such purchase by the Lessee. Provided that the Lessee has
previously paid the Casualty Value to the Lessor and provided no
Event of Default (or other event which after notice or



lapse of time or both would become an Event of Default) shall

have occurred and be continuing the Lessee shall be entitled to

the proceeds of such sale to the extent they do not exceed the

Casualty Value of such Unit, and shall pay any excess to the

Lessor. The Lessee shall be entitled to credit against the

Casualty Value payable in respect of any Unit permanently returned
to the Builder pursuant to any patent indemnity provisions of the

Purchase Agreement in an amount equal to any patent indemnity

payment in respect of such Unit made by the Builder to the Lessor

under the Purchase Agreement.

The Casualty Value of each Unit as of any Rental Payment
Date shall be that amount for that Unit as is set forth in
Schedule C hereto opposite such date.

Whenever any Unit shall suffer a Casualty Occurrence after
the final payment of rent in respect thereof is due pursuant to
Section 3 hereof and before such Unit shall have been returned in
the manner provided in Section 14 hereof, the Lessee shall
promptly (as provided above) and fully notify the Lessor with
respect thereto and, except as provided in Section 14 hereof, pay
to the Lessor an amount equal to the Casualty Value of such Unit
and all other rental payments then due and payable (other than
any payment of rent due on such date which constitutes an "in
advance" payment of rent), which shall be an amount equal to the
amount for such Unit on the final Rental Payment Date following
the Basic Rent Commencement Date. Upon the making of any such
payment by the Lessee in respect of any Unit (except in the case
of the loss, theft or complete destruction of such Unit or return
to the Builder of such Unit), the Lessor shall be entitled to
recover possession of such Unit. The Lessor hereby appoints the
Lessee its agent to dispose of any Unit suffering a Casualty
Occurrence, 'or any component thereof at the best price obtainable
on an "as is, where is" basis without representations or warran-
ties and the Lessee may be a purchaser of such Unit (unless such
Unit is declared worn out by Lessee) and shall notify the Lessor
prior to any such purchase by the Lessee. Provided that the
Lessee has previously paid the Casualty Value to the Lessor and
provided no Event of Default (or other event which after notice
or lapse of time or both would become an Event of Default) shall
have occurred and be continuing, the Lessee shall be entitled to
the proceeds of such sale to the extent they do not exceed the
Casualty Value of such Unit, and shall pay any excess to the
Lessor.

In the event of the requisition (other than a requisition
which constitutes a Casualty Occurrence) for use by the United
States Government or by any other government or governmental
entity (hereinafter collectively called the "Government") of any
Unit .during the term of this Lease, all of the Lessee’s obliga-
tion to pay rent under this Lease with respect to such Unit shall
continue to the same extent as if such requisition had not
occurred, except that if such Unit is returned by the Government
at any time after the end of the term of this Lease, the Lessee
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shall be obligated to return such Unit to the Lessor pursuant to
Section 11 or 14 hereof, as the case may be, promptly upon such
return by the Government rather than at the end of the term of
this Lease, but the Lessee shall in all other respects comply
with the provisions of said Section 11 or 14, as the case may be,
with respect to such Unit. All payments received by the Lessor
or the Lessee from the Government for the use of such Unit during
the term of this Lease shall be paid over to, or retained by, the
Lessee, provided no Event of Default pursuant to Section 10(A)
(or other event which after notice or lapse of time or both would
become an Event of Default pursuant to Section 10(A)) shall have
occurred and be continuing; and all payments received by the
Lessor or the Lessee from the Government for the use of such Unit
after the term of this Lease shall be paid over to, or retained
by, the Lessor.

Except as hereinabove provided in this Section 7, the Lessee
shall not be released from its obligations hereunder in the event
of, and shall bear the risk of, any Casualty Occurrence to any
Unit from and after delivery and acceptance hereof by the Lessee
hereunder.

Lessee will at all times prior to the return of all Units to
Lessor, as part of an insurance program including appropriate
risk retention and self-insurance, and at its own expense, cause
to be carried and maintained casualty insurance and public 1lia-
bility insurance in respect of the Units in amounts and against
such risks as are customarily insured against by Lessee in respect
of similar equipment owned or leased by it, and comparable to
such coverage maintained by other Class I railroads. All policies
with respect to such insurance shall name Lessor as additional
named insured, shall provide for at least 30 days’ prior written
notice by the insurance carrier to Lessor in the event of cancel-
lation, expiration or amendment (and Lessee shall provide 30 days’
prior written notice to Lessor in any such event), and shall
include waivers by the insurer of all claims for premiums against
Lessor. Each such insurance policy shall provide that all of the
provisions thereof except the limits of liability (which shall be
applicable to all insured as a group) and liability for premiums
(which shall be solely a liability of Lessee) shall operate in
the same manner as if they were a separate policy covering each
insured and shall be primary without right of contribution from
any insurance carried by Lessor. Lessee shall, at its own
expense, make all proofs of loss and take all other steps neces-
sary to collect the proceeds of such insurance. Lessee shall,
not later than June 15th of each year with respect to public
liability insurance and November 15th of each year with respect
to casualty insurance, commencing on June 15, 1990 and
November 15, 1990, furnish to Lessor a certificate of an
independent insurance broker acceptable to the Lessor evidencing
the maintenance of the insurance required hereunder. Lessee
shall, not later than 30 days prior to the expiration date of any
of its insurance policy or policies required to be carried and
maintained with respect to the Units under this Section 7,
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furnish to Lessor a written notice to the effect that (i) Lessee
is in good faith negotiating the renewal of such policy or
policies; and (ii) Lessee expects to furnish to Lessor
certificates evidencing renewal of such policy or policies, as
promptly as practicable. Lessee shall furnish to Lessor
certificates evidencing renewal of such policy or policies not
later than 15 days after the expiration date of such policy or
policies. Lessee shall furnish to Lessor a prompt telephonic
notice (promptly confirmed in writing) of any material adverse
change in Lessee’s insurance program. In the event that Lessee
shall fail to maintain insurance as herein provided, and has
failed to obtain separate policies reasonably satisfactory to
Lessor, Lessor may at its option on five Business Days’ prior
written notice to Lessee provide such insurance (giving Lessee
prompt written notice thereof) and, in such event, Lessee shall,
upon demand from time to time, reimburse Lessor for the cost
thereof together with interest on the amount of such cost from
the date of payment thereof at the Overdue Rate as defined in
Section 17 hereof. Lessee shall, at its own expense, make all
proofs of loss and take all other steps necessary to collect the
proceeds of such insurance. If Lessor shall receive any insurance
proceeds or condemnation payments in respect of any Unit suffering
a casualty occurrence, Lessor shall, subject to Lessee’s having
made payment of the Casualty Value in respect of such Unit and
provided no Event of Default or Potential Default shall have
occurred and be continuing, pay such insurance proceeds or con-
demnation payments to Lessee. All insurance proceeds received by
Lessor in respect of any Unit not suffering a Casualty Occurrence
shall be paid to Lessee upon proof satisfactory to Lessor that
any damage to such Unit in respect of which such proceeds were
paid has been fully repaired, provided no Event of Default (or
other Event, which after notice or lapse of time or both would
become an Event of Default) shall have occurred and be continuing.
Any amounts paid or payable to Lessor under the foregoing insur-~
ance shall not be reduced on account of any amount which may be
paid or payable to Lessor by reasons of claims made under any
other policies of insurance under which Lessor is a beneficiary
claimant. Notwithstanding the foregoing, Lessor shall in no
event be obligated to participate in the funding of any self-
insurance program of Lessee. Lessor shall have the right to
carry insurance on the Units for their own benefit; rovided,
that such insurance is carried at the expense of any person other
than Lessee.

Section 8. Reports. On or before April 30 in each year,
commencing with a calendar year 1991, the Lessee will furnish to
the Lessor a certificate signed by the Chief Mechanical Officer
of the Lessee (a) setting forth as at the preceding December 31
the amount, description and numbers of all Units then leased
hereunder, the amount, description and numbers of all Units that
have suffered a Casualty Occurrence during the preceding calendar
year or are then undergoing repairs (other than running repairs)
and such other information regarding the condition and state of
repair of the Units as the Lessor may reasonably request and
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(b) stating that, in the case of all Units repainted or repaired
during the period covered by such statement, the numbers and
markings required by Section 5 hereof have been preserved or
replaced. The Lessor, at its sole expense, shall have the right
by its agents to inspect the Units and the Lessee’s records with
respect thereto at such reasonable times as the Lessor may request
during the continuance of this Lease.

The Lessee shall promptly notify the Lessor of any occur-
rence of an Event of Default or other event which after notice or
lapse of time or both would become an Event of Default, specifying
such Event of Default and all such events and the nature and
status thereof.

Section 9. Disclaimer of Warranties; Compliance with
Laws and Rules; Indemnification. THE LESSOR MAKES NO WARRANTY OR
REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE DESIGN OR
CONDITION OF, OR AS TO THE QUALITY OF THE MATERIAL, EQUIPMENT OR
WORKMANSHIP IN, THE UNITS DELIVERED TO THE LESSEE HEREUNDER, AND
THE LESSOR MAKES NO WARRANTY OF MERCHANTABILITY OR FITNESS OF THE
UNITS FOR ANY PARTICULAR PURPOSE OR AS TO THE LESSEE’S RIGHT TO
QUIET ENJOYMENT THEREOF (EXCEPT AS TO ACTS OF THE LESSOR OR
ANYONE CLAIMING THROUGH 1IT), OR ANY OTHER REPRESENTATION OR
WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO ANY UNIT, EXCEPT
THAT LESSOR REPRESENTS IT HAS WHATEVER TITLE IT RECEIVES FROM THE
BUILDER IN RESPECT OF EACH UNIT THERETO, EITHER UPON DELIVERY
THEREOF TO THE LESSEE OR OTHERWISE, it being agreed that all such
risks, as between the Lessor and the Lessee, are to be borne by
the Lessee; but the Lessor hereby irrevocably appoints and consti-
tutes the Lessee, its agent and attorney-in-fact during the term
of this Lease to assert and enforce from time to time, in the
name of and for the account of the Lessor and/or the Lessee, as
their interests may appear, at the Lessee’s sole cost and expense,
whatever claims and rights the Lessor may have against the
Builder; provided, however, that if at any time an Event of
Default shall have occurred and be continuing, the Lessor may
assert and enforce, at the Lessee’s sole cost and expense, such
claims and rights. The Lessor shall have no responsibility or
liability to the Lessee or any other person with respect to any
of the following: (i) any liability, loss or damage caused or
alleged to be caused directly or indirectly by any Units or by
any inadequacy thereof or deficiency or defect therein or by any
other circumstances in connection therewith; (ii) the use, opera-
tion or performance of any Units or any risks relating thereto;
(iii) any interruption of service, loss of business or anticipated
profits or consequential damages; or (iv) the delivery, operation,
subleasing, servicing, maintenance, repair, improvement or
replacement of any Units. The Lessee’s delivery of a Certificate
of Acceptance shall be conclusive evidence as between the Lessee
and the Lessor that the Units described therein are in all the
foregoing respects satisfactory to the Lessee, and the Lessee
will not assert any claim of any nature whatsoever against the
Lessor based on any of the foregoing matters.
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The Lessee agrees, for the benefit of the Lessor, to comply
in all respects (including, without limitation, with respect to
the use, maintenance and operation of each Unit) with all appli-
cable laws of the jurisdictions in which its operations involving
the Units may extend, with the interchange rules of the Associa-
tion of American Railroads, if applicable, and with all lawful
rules of the United States Department of Transportation, the
Interstate Commerce Commission and any other legislative, execu-
tive, administrative or judicial body exercising any power or
jurisdiction over the Units, to the extent that such laws and
rules affect the title, operation or use of the Units, and in the
event that, prior to the expiration of this Lease, such laws or
rules require any alteration, replacement, addition or modifica-
tion of or to any part on any Unit, the Lessee will conform
therewith at its own expense (any such additions which are readily
removable without material damage to the Units shall become the
property of the Lessee if their removal would not adversely and
materially affect the value of the Units and their installation
was required by law for 1limited special use and not general
operation); provided, however, that the Lessee may at its own
expense, in good faith, contest the validity or application of
any such law or rule in any reasonable manner which does not, in
the opinion of the Lessor (which shall be promptly given to
Lessee), adversely affect the property or right of the Lessor
under this lease. The Lessee, at its own cost and expense, may
from time to time make such other additions, modifications and
improvements to the Units during the term of this Lease as are
readily removable without causing material damage to the Units
(and do not adversely and materially affect the value of the
Units). The additions, modifications and improvements made by
the Lessee under the preceding sentence shall be owned by the
Lessee, except to the extent such additions, modifications or
improvements are described in the following sentence. Any and
all parts installed on and additions and replacements made to any
Unit (i) which are not readily removable without causing material
damage to such Unit and were installed or were added to such Unit
in contravention of the provisions contained hereinabove, (ii) the
cost of which is included in the Lessor’s basis for such Unit,
(iii) in the course of ordinary maintenance of the Units or
(iv) which are required for the operation or use of such Unit by
the interchange rules of the Association of American Railroads or
by the regulations of the Interstate Commerce Commission, the
United States Department of Transportation or any other regulatory
body, shall constitute accessions to such Unit and full ownership
thereof free from any lien, charge, security interest or encum-
brance (except for additions required by law for limited special
use and not general operation which are readily removable without
causing material damage to the Units and without adversely and
materially affecting the value of the Units) shall immediately be
vested in the Lessor.

The Lessee agrees to indemnify, protect and hold harmless

the Lessor from and against all losses, damages, injuries, 1lia-
bilities, claims (including without limitation claims for strict
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liability in tort) and demands whatsoever, regardless of the

cause thereof, and expenses in connection therewith, including,

but not limited to, counsel fees and expenses, patent, trademark

and copyright liabilities, penalties and interest, arising out of

or as the result of the entering into or the performance of this

Lease or the Purchase Agreement or the occurrence of an Event of

Default or Potential Default under this Lease or any sublease

entered into pursuant to Section 12 hereunder, the ownership of

any Unit, the manufacture, ordering, acquisition, use, operation,

condition, purchase, lease, sublease, delivery, acceptance,

rejection, storage or return of any Unit or any accident in

connection with the operation, use, condition, possession, storage
or return of any Unit resulting in damage to property or injury

or death to any person, except as otherwise provided in Section 14
of this Lease provided, however, that this paragraph shall not be

read as a waiver of any right of action Lessee may have in respect
of any such act, omission or misrepresentation of Lessor or anyone
acting under, through, or on behalf of Lessor. The indemnities

arising under this paragraph shall continue in full force and

effect notwithstanding the full payment of all obligations under

this Lease or the expiration or termination of the term of this

Lease.

Except as otherwise expressly provided in Section 14, the
Lessee shall bear the responsibility and risk for, and shall not
be released from its obligations hereunder in the event of, any
damage to or the destruction or loss of any or all of the Units
of Equipment.

The Lessee agrees to prepare and deliver to the Lessor within
a reasonable time prior to the required filing date (or, to the
extent perm1551ble, file on behalf of the Lessor) all reports (or
the appropriate ‘portions thereof) (other than tax returns) to be
filed by the Lessor with any federal, state or other regulatory
authority by reason of the ownership by the Lessor of the Units,
or the leasing thereof to the Lessee.

Section 10. Default. If, during the continuance of this
Lease, one or more of the following events (each such event being
herein sometimes called an "Event of Default") shall occur:

(A) default shall be made in payment of any amount
provided for in Section 3 or 7 hereof, and such default
shall continue for five (5) business days after receipt of
written notice by Lessee of Lessor’s failure to receive such

payment;

(B) the Lessee shall make or permit any unauthorized
assignment or transfer of this Lease, or any interest herein,
or of the right to possession of the Units, or any thereof;

(C) default shall be made in the observance or perfor-

mance of any other of the covenants, conditions and agree~
ments on the part of the Lessee contained herein and such
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default shall continue for 30 days after the earlier of (i)
written notice from the Lessor to the Lessee specifying the
default and demanding that the same be remedied and (ii) the
date on which such default shall first become known to any
officer of the Lessee provided, however, that a default as
described in this subsection (c¢) which jeopardizes Lessor’s
right, title or interest in or to any Unit of Equipment
shall become an Event of Default on the date defined in
subsection (c)(ii);

(D) any representation or warranty made by the Lessee
contained herein (other than those contained in Section 16
herein), in the Assignment of Purchase Agreement, or in any
certificate furnished to the Lessor in connection with the
Lease or the Assignment of Purchase Agreement is untrue in
any material respect as of the date of issuance or making
thereof;

(E) a petition for reorganization under Title 11 of
the United States Code, as now constituted or as hereafter
amended, shall be filed by or against the Lessee and, unless
such petition shall have been dismissed, nullified, stayed
or otherwise rendered ineffective (but then only so long as
such stay shall continue in force or such ineffectiveness
shall continue), all the obligations of the Lessee under
this Lease shall not have been and shall not continue to
have been duly assumed in writing, pursuant to a court order
or decree, by a trustee or trustees appointed (whether or
not subject to ratification) in such proceeding in such
manner that such obligations shall have the same status as
expenses of administration and obligations incurred by such
trustee or trustees, within 60 days after such petition
shall have been filed and otherwise in accordance with the
provisions of 11 U.S.C. § 1168, or any successor provision
as the same may hereafter be amended; or

(F) any other proceeding shall be commenced by or
against the Lessee for any relief which includes, or might
result in, any modification of the obligations of the Lessee
hereunder under any bankruptcy or insolvency laws, or laws
relating to the relief of debtors, readjustments of indebted
ness, reorganizations, arrangements, compositions or exten-
sions (other than a law which does not permit any readjust-
ments of such obligations), and, unless such

proceeding shall have been dismissed, nullified, stayed

or otherwise rendered ineffective (but then only so

long as such stay shall continue in force or such
ineffectiveness shall continue), all the obligations of
the Lessee under this Lease shall not have been and
shall not continue to have been duly assumed in writing
_pursuant to a court order or decree, by a trustee or
trustees or receiver or receivers appointed (whether or
not subject to ratification) for the Lessee or for the
property of the Lessee in connection with any such
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proceeding in such manner that such obligations shall
have the same status as expenses of administration and
obligations incurred by such a trustee or trustees or
receiver or receivers, within 60 days after such
proceeding shall have been commenced;

then, in any such case, the Lessor, at its option, may:

(a) proceed by appropriate court action or actions
either at law or in equity to enforce performance by the
Lessee of the applicable covenants of this Lease or to
recover damages for the breach thereof including but not
limited to net after-tax losses of Federal, state and local
income tax benefits to which the Lessor would otherwise be
entitled under this Lease;

(b) by notice in writing to the Lessee terminate this
Lease, whereupon all rights of the Lessee to the use of the
Units shall absolutely cease and terminate as though this
Lease had never been made, but the Lessee shall remain
liable as herein provided; and thereupon the Lessor may by
its agents, subject to compliance with all mandatory require-
ments of law, enter upon the premises of the Lessee or other
prenises where any of the Units may be and take possession
of all or any of such Units and thenceforth hold, possess,
sell, operate, lease to others and enjoy the same free from
any right of the Lessee, or its successors or assigns, to
use the Units for any purposes whatever and without any duty
to account to the Lessee for such action or inaction or for
any proceeds arising therefrom; but the Lessor shall, never-
theless, have a right to recover from the Lessee any and all
amounts which under the terms of this Lease may then be due
or which may have accrued to the date of such termination
(computing the rental for any number of days 1less than a
full rental period by multiplying the rental for such full
rental period by a fraction of which the numerator is such
number of days and the denominator is the total number of
days in such full rental period) including but not 1limited
to any amounts due the Lessor pursuant to Section 6 and
Section 16, provided, however, that Lessor shall not be
relieved of its obligation, under Section 6(c) or Section
16 (h) except as specifically provided therein, and also to
recover forthwith from the Lessee as damages for loss of the
bargain and not as a penalty whichever of the following
amounts the Lessor, in its sole discretion, shall specify:
(x) a sum, with respect to each Unit, equal to the excess of

the present value, at the time of such termination, of the
entire unpaid balance of all rental for such Unit which
would otherwise have accrued hereunder from the date of such
termination to the end of the term of this Lease as to such
Unit over the then present value of the rental which the
Lessor reasonably estimates to be obtainable for the Unit
during such period, such present value to be computed in
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each case on the basis of a 8.75% per annum discount,
compounded semiannually from the respective dates upon which
rentals would have been payable hereunder had this Lease
not been terminated; appropriate refunds of any amounts
previously collected from the Lessee which would be incon-
sistent with the amounts which would be due in the context
of the facts and circumstances of such actual rental
arrangement will be immediately repaid to the Lessee and if
any additional amounts would be due the Lessor pursuant to
this clause (x) based upon the facts and circumstances of
such actual rental arrangement such amounts will be imme-
diately paid to the Lessor, or (y) an amount equal to the
excess, if any, of the Casualty Value as of the Rental
Payment Date on or next preceding the date of termination
over the amount the Lessor reasonably estimates to be the
sales value of such Unit at such time; provided, however,
that in the event the Lessor shall have sold any Unit, the
Lessor, in lieu of collecting any amounts payable to the
Lessor by the Lessee pursuant to the preceding clauses (x)
and (y) of this part (b) with respect to such Unit, may, if
it shall so elect, demand that the Lessee pay the Lessor and
the Lessee shall pay to the Lessor on the date of such sale,
as liquidated damages for loss of a bargain and not as a
penalty, an amount equal to the excess, if any, of the
Casualty Value for such Unit, as of the Rental Payment
Date on or next preceding the date of termination over
the net proceeds of such sale. In the event Lessee
does not pay Lessor the amounts required under the
previous sentence, Lessee shall pay charges at the Overdue
Rate from date of sale until date of receipt of Lessee’s
funds.

In addition, the Lessee shall be 1liable, except as otherwise
provided above, for any and all wunpaid amounts due hereunder
before, during or after the exercise of any of the foregoing
remedies and for all reasonable attorneys’ fees and other costs
and expenses incurred by reason of the occurrence of any Event of
Default or the exercise of the Lessor’s remedies with respect
thereto, including all costs and expenses incurred in connection
with the return of any Unit.

The remedies in this Lease provided in favor of the Lessor
shall not be deemed exclusive, but shall be cumulative and may be
exercised concurrently or consecutively, and shall be in addition
to all other remedies in its favor existing at law or in equity.
The Lessee hereby waives any mandatory requirements of law, now
or hereafter in effect, which might limit or modify the remedies
herein provided, to the extent that such waiver is not, at the
time in question, prohibited by law. The Lessee hereby waives
any and all claims against the Lessor and its agent or agents for
damages of whatever nature in connection with any retaking of any
Unit in any reasonable and lawful manner. The Lessor and the
Lessee agree that the Lessor shall be entitled to all rights
(such rights being fundamental to the willingness of the Lessor
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to enter into this Lease) provided for in §1168 of the Bankruptcy
Act or any comparable provision of any amendment thereto, or of
any other bankruptcy act, so that the Lessor shall have the right
to take possession of the Equipment upon an Event of Default
under this Lease regardless of whether the Lessee is in reorgani-
zation.

No failure by the Lessor to exercise, and no delay by the
Lessor in exercising, any right, power or privilege hereunder
shall operate as a waiver thereof, nor shall any single or partial
exercise of any right, power or privilege by the Lessor preclude
any other or future exercise thereof, or the exercise of any other
right, power or privilege by the Lessor preclude any other or
future exercise thereof, or the exercise of any other right,
power or privilege.

Section 11. Return of Units Upon Default. If this Lease
shall terminate pursuant to Section 10 hereof, the Lessee shall

forthwith deliver possession of the Units and the flatcars to the
Lessor and shall assign to Lessor all rights to the use of the
flatcars. Each Unit so delivered shall be in the condition
required by the first paragraph of Section 7 hereof. For the
purpose of delivering possession, the Lessee shall:

(a) forthwith and in the usual manner (including, but
not by way of limitation, giving prompt telegraphic and
written notice to the Association of American Railroads and
all railroads to which any Unit or Units have been inter-
changed or which may have possession thereof to return the
Unit or Units) place such Units upon storage tracks of the
Lessee or any of its affiliates as the Lessor reasonably may
designate;

(b) permit the Lessor to store such Units on such
tracks at the risk of the Lessee without charge for insur-
ance, rent or storage until such Units have been sold,
leased or otherwise disposed of by the Lessor; rovided,
however, that such storage without charge shall not extend

beyond the latest storage date specified in Section 14
hereof; and

(c) transport the same to any place on the lines of
railroad operated by the Lessee or any of its affiliates or
to any connecting carrier for shipment, all as directed by
the Lessor.

Except as specifically provided herein, the assembling, delivery,
storage, insurance and transporting of the Units as hereinbefore
provided shall be at the expense and risk of the Lessee and are
of the essence of this Lease, and, upon application to any court
of equity having jurisdiction, the Lessor shall be entitled to a
decree against the Lessee requiring specific performance of the

covenants of the Lessee so to assemble, deliver, store and trans-
port the Units. During any storage period, the Lessee will, at
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its own expense, maintain and keep the Equipment in the condition
required by the first paragraph of Section 7 hereof and will
permit and cooperate with the Lessor or any person designated by
it, including the authorized representative or representatives of
any prospective purchaser, lessee or user of any such Unit, to
inspect the same in a reasonable manner consistent with current
industry practice. All rent and per diem charges earned in
respect of the Units after the date of termination of this Lease
shall belong to the Lessor and, if received by the Lessee, shall
be promptly turned over to the Lessor.

Without in any way limiting the foregoing obligations of the
Lessee under this Section 11, the Lessee hereby irrevocably
appoints the Lessor as the agent and attorney of the Lessee, with
full power and authority, at any time while the Lessee is obli-
gated to deliver possession of any Unit to the Lessor, to demand
and take possession of such Unit in the name and on behalf of the
Lessee from whomsoever shall be in possession of such Unit at the
time.

Section 12. Assignment; Possession and Use. So 1long as
no Event of Default exists hereunder, this Lease shall not be

assignable in whole or in part by the Lessor or any affiliated
company of Lessor to any person other than an affiliated company
of Lessor without the written consent of the Lessee, which shall
not be unreasonably withheld. All the rights of the Lessor here-
under shall inure to the bene¥it of the Lessor’s successors an
assigns.

So long as no Event of Default exists hereunder, the Lessee
shall be entitled to the possession and use of the Units in
accordance with the terms of this Lease and, without the prior
written consent of the Lessor, the Lessee may sublease the Units
to, or permit their use by, a user incorporated in the United
States of America (or any State thereof or the District of
Columbia), upon lines of railroad owned or operated by the Lessee
or such user or by a railroad company or companies incorporated
in the United States of America (or any State thereof or the
District of Columbia), or over which the Lessee, such user, or
such railroad company or companies have trackage rights or rights
for operation of their trains, and upon the lines of railroad of
connecting and other carriers in the usual interchange of traffic
or in through or run-through service, but only upon and subject
to all the terms and conditions of this Lease; provided, however,
that the Lessor’s consent, not to be unreasonably withheld, must
be obtained for any sublease that is for a term 1longer than
twelve months; provided, further, however, that the Lessee shall
not sublease or permit the sublease or use of any Unit to service
involving operation or maintenance outside the United States of
America; and provided, further, however, that any such sublease
or use shall be consistent with the provisions of Section 16
hereof. No such assignment or sublease shall relieve the Lessee
of its obligations hereunder which shall be and remain those of a
principal and not a surety.
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Section 13. Renewal and Purchase Options. Provided that
this Lease has not been earlier terminated and no Event of Default
has occurred and is continuing, the Lessee may:

(a) Early Buyout Option: Upon 90 day prior written notice
Lessee may on June 26, 2003, purchase all, but not less than all
Equipment listed on Schedule A at a purchase price equal to 53%
of Lessor’s original cost for such Units of Equipment plus all
rents then due and payable.

(b) End of Term Purchase Option. Upon notice given to
Lessor 90 days prior to scheduled Lease expiration, Lessee may
purchase all, but not less than all Units of Equipment at the
purchase price equal to the then fair market value, such amount
not to exceed 44% of Lessor's original cost for such Units of
Equipment. Additionally, at the end of any renewal period,
Lessee may exercise its option to purchase all Units of Equipment
for the then fair market value of such Unit of Equipment. Fair
market sales value shall be the price agreed to by Lessee and
Lessor, in writing, as the cash purchase price that would obtain
in an arm’s length transaction between a purchaser and seller,
both being informed and willing and neither being under any
compulsion to buy or sell.

(c¢) Renewal Option. Upon notice given to Lessor 90 days
prior to scheduled Lease expiration, extend the Lease with
respect to all, but not less than all the Units for successive
periods of not less than one year each, the first such period
commencing at the end of the Lease term; provided that the total
of all such periods under this Section 13(c) shall not exceed
four years. The rent payable for each Unit of Equipment the
lease of which has been so extended under this Section 13(c¢)
shall be equal to one-half of the average annual rent for such
Unit of Equipment paid in respect of such Unit during the initial
Lease term.

(d) Upon payment of the purchase price of any Unit, pursuant
to an election by the Lessee to purchase the Unit, the Lessor
shall upon request of the Lessee execute and deliver to the
Lessee, or to the Lessee’s assignee or nominee, a bill of sale
without representations or warranties on an "as is, whereis"
basis for such Unit such as will transfer to the Lessee such
title to such Unit as the Lessor derived from the Builder, free
and clear of all liens, security interests and other encumbrances
arising through the Lessor.

Section 14. Disposition of Units upon Expiration of Term.
Unless Lessee shall have purchased and paid for the Units pursuant

to the terms and conditions set forth in Section 13 hereof, or
unless Lessee shall have renewed this Lease Agreement under any
terms and conditions, or unless Lessee shall have paid Lessor the
Casualty Value following a Casualty Occurrence for the units,
Lessor shall have the following options which will be exercised

with at least 60 days written notice prior to the expiration of
the term:
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(1) Require Lessee to remove the Units from the flatcars
and prepare the flatcars so that they are acceptable to Trailer
Train, all at Lessee’'s expense and risk. During the period of
time necessary for removal of the Units, all related expenses
(flatcar rental, insurance, transportation charges, etc.) shall
be Lessee’s responsibility; or

(2) Require the Lessee to store the Unit or Units attached
to the flatcars on its storage tracks for a period not exceeding
90 days from the expiration date (the "Storage Period") and tran-
sport the same, at any time within the Storage Period, to any
point that Lessor shall designate on Lessee’s lines or to a point
on Lessee’s lines for a connecting carrier for shipment, the
movement and storage of such units during the Storage Period to
be at the expense and risk of the Lessee. During the Storage
Period Lessor shall not be responsible for the expenses of
storage. During the Storage Period under this option, Lessor
shall be responsible for all rents, including but not limited to
Trailer Train rental due on the subject flatcars, from and after
the date each flatcar is delivered to the storage tracks. If
Lessor requests and provides funds, Lessee shall continue to make
the subject flatcar rent payments to Trailer Train on Lessor'’s
behalf during the Storage Period, or if Lessor requests, Lessee
shall assign whatever rights it has to the subject flatcars to
another Class I railroad. Each Unit returned to the Lessor pur-
suant to this subparagraph shall be in the condition required by
the first paragraph of Section 7 hereof. Subsequent to the expi-
ration of the term and prior to any transfer of any Unit from the
possession and control of Lessee to Lessor, the parties hereto
and a representative of Trailer Train shall inspect the Units for
damage in a reasonable manner consistent with current industry
practice. In the event that any Unit shall suffer a Casualty
Occurrence during such Storage Period, the Lessee shall pay the
Lessor the Casualty Value thereof as provided in Section 7 hereof,
provided, however, Lessee shall have no obligation to pay Lessor
the Casualty Value for a Unit which suffers a Casualty Occurrence
while being operated or inspected by Lessor or its agents during
the Storage Period. During such Storage Period the Lessee will
permit the Lessor or any person designated by it, including the
authorized representatives of any prospective purchaser, lessee
or user of such Unit, to inspect the same in a reasonable manner
and consistent with current industry practice; provided, however,
that the Lessee shall not be liable, except in the case of negli-
gence or strict liability of the Lessee or of its employees or
agents, for any injury to, or the death of, any person exercising,
on behalf of either the Lessor or any prospective purchaser,
lessee or user, such rights of inspection. The assembling,
delivery, storage and transporting of the Units as hereinbefore
provided are of the essence of this Lease, and, upon application
to any court of equity having jurisdiction in the premises, the
Lessor shall be entitled to a decree against the Lessee requiring
specific performance thereof.
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Section 15. Recording. The Lessor, at Lessee’'s expense,
will cause this Lease and any assignment hereof to be filed in
accordance with 49 U.S.C. §11303 and deposited with the Registrar
General of Canada (and notice of such deposit to be given forth
in The Canada Gazette) pursuant to Section 86 of the Railway Act
of Canada prior to the delivery and acceptance of any Unit here-
under. The Lessee will from time to time do and perform any
other act and will execute, acknowledge, deliver, file, register,
record (and will refile, reregister, deposit and redeposit or
rerecord whenever required) any and all further instruments
required by law or reasonably requested by the Lessor for the
purpose of proper protection, to its satisfaction, of the Lessor’
rights in the Units, or for the purpose of carrying out the inten
tion of this Lease, and the Lessee will promptly furnish to the
Lessor evidence of all such filing, registering, depositing,
recording and other acts which may be required under this Section
15, and an opinion or opinions of counsel for the Lessee with
respect thereto satisfactory to the Lessor.

Section 16. (a) Assumed Tax Consequences. This Lease
has been entered into on the assumption that it will have the
following tax consequences (herein referred to as "Assumed Tax
Consequences"):

(1) The transaction will be treated as a lease for tax
purposes. The Lessor will be treated as the owner and Lessor of
each Unit and the Lessee will be treated as Lessee of each Unit.

(ii) In the hands of the Lessor as of the delivery and
acceptance of each Unit, such Unit will constitute "7-year pro-
perty" within the meaning of Section 168 of the Internal Revenue
Code of 1986, as amended ("Code"), and the Lessor will be entitled
to the deductions allowed under Section 168 of the Code with
respect to such Unit (the "Cost Recovery Deductions").

(iii) The Lessor will be entitled to the Cost Recovery
Deductions with respect to the full amount of the Lessor’s tax
basis for each of the Units and the full amount of the Cost
Recovery Deductions will be allowed to the Lessor and there will
be no recapture of the Cost Recovery Deductions by the Lessor.

(iv) The Lessor shall be entitled to depreciate the
Units for state and local income tax purposes in the Lessor’s
home state (the "State and Local Tax Benefits").

(v) Alterations, improvements and additions to any
Unit by the Lessee will not result in any adverse tax consequences
to the Lessor.

(vi) All income deductions with respect to the Units
will be from sources within the United States.

(vii) The maximum Federal income tax rate applicable to
the Lessor is 34% in 1989 and subsequent years.
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It being expressly agreed, however, that the Lessee does not
warrant or represent the accuracy of any of the assumptions set
forth in subsection (a) of this Section.

(b) Lessee'’'s Representations and Warranties. The Lessee
represents and warrants for purposes of this Section that:

(i) in the hands of the Lessee as of the date of
delivery and acceptance of each Unit, such Unit will constitute
"7-year property" within the meaning of Section 168 of the Code,
and the Lessor will be entitled to the Cost Recovery Deductions
with respect to such Unit (the "Cost Recovery Deductions");

(ii) the Lessee has not made any claim and will not
make any claim predicated on tax or legal ownership of the Units,
including but not limited to, a claim of the Cost Recovery Deduc-
tions, the Interest Deductions or the State and Local Tax Bene-
fits;

(iii) at all time during the Lease Term the Lessee will
not use nor permit the use of the Units in any taxable year of
the Lessor "predominately outside the United States," within the
meaning of Section 168(g)(1l)(A) of the Code;

(iv) at all times during the Lease Term, the Lessee
will not use or permit the use of the Units outside the United
States of America in such a manner as to affect the ability of
the Lessor to treat, for Federal income tax purposes, each item
of income, deduction and credit relating to all Units subject to
the Lease as being derived from or allocable to, sources within
the United States of America;

(v) as of the date of delivery and acceptance of each
Unit, such Unit will not be property described in Section 168(q)
of the Code;

(vi) as of the date of delivery and acceptance of each
Unit, such Unit will not be "limited use property" within the
meaning of the Internal Revenue Service Revenue Procedure 76-30,
1976-2 CoBo 647.

(c) Indemnity. If by reason of any act of commission
or omission (including any acts of commission or omission permit-
ted to be taken pursuant to the Lease), misrepresentation, breach
of any agreement, covenant, representation or warranty contained
herein on the part of the Lessee, (i) the Lessor shall lose the
right to claim or shall not claim (as the result of a good faith
determination based upon the advice of independent tax counsel
selected by the Lessor and approved by Lessee, which approval
ghall not be unreasonably withheld (hereinafter referred to as
"Tax Counsel"), that such claim is not properly allowable by
reason of any act of commission or omission, misrepresentation or
breach of any agreement, covenant or warranty by the Lessee),
shall suffer a disallowance of, or shall be required to recapture
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all or any portion of the Cost Recovery Deductions, or State and
Local Tax Benefits or such benefits are available as to the Lessor
only at later dates than assumed, or (ii) the Lessor shall suffer
a disallowance of or be required to recapture an amount of foreign
tax credit which would have been allowable to the Lessor if the
Lessor had not participated in the transactions contemplated by
the Lease (the "Foreign Tax Credit") (any of such events being a
"Loss"), then the Lessee shall pay to the Lessor such amount or,
from time to time, such amounts as, after deduction of all taxes
required to be paid by the Lessor in respect to the receipt of
such amounts shall be equal to the additional taxes, including
penalties and interest, if any, payable by the Lessor from time
to time as a result of any such Loss; provided that indemnifica-
tion payments hereunder shall be an amount sufficient, on an
after-tax basis, to preserve the Lessor’s Net Economic Return
plus, on an after-tax basis, an amount equal to any interest,
additions to tax and/or penalties imposed as a result of the Loss
which gave rise to indemnification hereunder. The Lessor’s net
after-tax economic and accounting yields and cash flows computed
on the basis of such assumptions and the same method of account-
ing as were utilized by the Lessor in evaluating this transaction
are herein called "Net Economic Return.*

Upon the request of the Lessee, the Lessor will furnish
to the Lessee a certificate of the Lessor’s independent account-
ants, verifying that the amount of such indemnification payment
is in an amount sufficient, but not greater than the amount
necessary, on an after-tax basis assuming a combined Federal and
state tax rate of 38.95 percent, to preserve the Lessor’s Net
Economic Return.

(d) Subsequent Benefit. If, as a result of any Loss
for which indemnification is paid by the Lessee hereunder the
aggregate Federal income taxes paid or accrued by the Lessor for
any taxable year shall be 1less than the amount of such taxes
which would have been payable by the Lessor had no such Loss
occurred, and if such reduction in taxes was not taken into
account in determining the amount of indemnification payable by
the Lessee hereunder, then the Lessor will pay the Lessee the
amount of such difference in taxes plus an amount equal to any
additional reductions in tax realized by the Lessor as a result
of such payment; provided, however, that the Lessor shall not be
obligated to make any payment pursuant to this Section 12 (i) so
long as the Lessee is in default or a condition exist nor has an
event occurred which with the lapse of time and/or the giving of
notice would constitute a default under this Agreement, (ii) to
the extent that such payment would cause the Lessor not to realize
its Net Economic Return, or (iii) to the extent that such payment,
together with all amounts previously paid by the Lessor, pursuant
to this subsection (d) are in excess of all amounts previously
paid by the Lessee with respect to such loss.

(e) Payment. All amounts payable to the Lessor here-
under shall be paid promptly and in immediately available funds
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and in any event within 15 days after receipt by the Lessee of a

written demand therefor on the basis that the Lessor has paid or
within 15 days expects to pay such amounts. Any payment due to

the Lessee from the Lessor pursuant to this Section shall be paid
promptly and in any event within 15 days after the Lessor realizes
any reduction in its income or franchise taxes based upon net
income.

(f) Limitations on Special Tax Indemnities. Notwith-
standing anything to the contrary hereinbefore set forth, no

amount shall be payable to the Lessor as an indemnity under this
Paragraph in respect of any Loss to the extent that such Loss
results from the occurrence of any of the following events:

(i) a voluntary transfer or other voluntary disposition
by the Lessor of any interest in any unit or any interest in
the Lease, except pursuant to its exercise of any rights in
respect of a Default;

(ii) the failure of the Lessor to claim (unless Tax
Counsel has advised that such claim is not properly allowable
by reason of acts of commission or omission, misrepresenta-
tions or breach of any agreement, covenant or warranty by
the Lessee) the Cost Recovery Deductions, the Foreign Tax
Credits, or the State and Local Tax Benefits;

(iii) the loss results directly from the negligent or
willful misconduct of the Lessor that is inconsistent with
the tax assumptions in section 16;

(iv) the failure of the Lessor to have sufficient 1lia-
bility for tax against which to credit the Investment Credit
or to have sufficient income to benefit from the Cost
Recovery Deductions or the Interest Deductions or to utilize
the State and Local Tax Benefits, as the case may be;

(v) a Casualty Occurrence to the extent of the Casualty
Value timely paid by the Lessee pursuant to Section 7 of the
Lease; or

(vi) any changes in tax law occurring after December 15,
1988.

(g) Indemnity for Improvements. If at any time the

Lessor is required to include in its gross income an amount in
respect of any improvement or addition to the units or any acces-
sion referred to in Section 9 hereof Lessee shall pay to the
Lessor, as an indemnity, such amount or amounts as, after deduc-
tion of all taxes required to be paid by the Lessor in respect to
the receipt of such amounts shall be equal to the additional
taxes payable by the Lessor from time to time as a result of such
capital expenditures plus the amount of any interest, penalties
or additions to tax payable as a result of any such capital expen-
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ditures provided that indemnification payments hereunder shall be
an amount sufficient so that, after considering the tax and other
effects of the capital expenditures and the receipt of indemnifi-
cation payments hereunder, shall preserve the Lessor’s Net
Economic Return. 1If as a result of any such capital expenditures
the taxes paid by the Lessor for any taxable year shall be less
than the amount of such taxes which would have been payable by
the Lessor had not such capital expenditures been made, then the
Lessor shall pay the Lessee the amount of such savings in taxes
plus any additional tax benefits realized by the Lessor as the
result of such payment; provided, however, that the Lessor shall
not be obligated to make any payment pursuant to this sentence
with respect to any capital expenditures (i) so long as the
Lessee is currently in default or a condition exists or an event
has occurred which with the lapse of time and/or the giving of
notice would constitute a default under this Agreement, (ii) to
the extent that any such payment would cause the Lessor not to
realize its Net Economic Return or (iii) to the extent that such
payment, together with all amounts previously paid by the Lessor
to the Lessee pursuant to this subsection (g) with respect to
such capital expenditure, are in excess of all amounts previously
paid by the Lessee to the Lessor with respect to such capital
expenditure.

(h) Contest of Disallowance of Tax Benefits. If a
claim ("Claim") shall be made at any time which, if successful,
would require the Lessee to indemnify the lessor under this
Section, the Lessor hereby agrees to contest such Claim in good
faith, taking into consideration such actions as the Lessee may
reasonably request; provided, however, that:

(i) within 30 days after notice by the Lessor to the
Lessee of such Claim, the Lessee shall request that such
Claim be contested;

(ii) the Lessor shall control all proceedings in connec-
tion with such claim and , at its sole option, may forego or
terminate any and all administrative appeals, proceedings,
hearings and conferences with the Internal Revenue Service
with respect to such Claim and may, at its sole option,
either pay the tax claimed and sue for a refund in the
appropriate United States District Court or the United
States Claims Court as the Lessor shall elect, or contest
such Claim in the United States Tax Court; provided,

however, that the Lessee shall have no obligation to
indemnify the Lessor for any such Taxes, if as a result
of the Lessor’s foregoing or terminating any such
administrative appeals, proceedings, hearings, or con-
ferences, the Lessor shall lose the right to contest
the merits of such impositions of levies;

(iii) prior to the [Lessor’s taking any such

requested action, the Lessee at the Lessee’s expense
shall have furnished the Lessor in a timely manner with
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an opinion of independent tax counsel satisfactory to
the Lessor to the effect that there exists a reasonable
likelihood of the Lessor’s prevailing on the merits in
the contest of such Claim;

(iv) the Lessee shall have indemnified the Lessor
in a manner satisfactory to the Lessor for any liability
or loss directly related to such Claim which the Lessor
may incur from time to time as the result of contesting
such Claim and shall pay to the Lessor within 15 days
after written demand therefor from time to time an
amount which, on an after-tax basis, shall be equal to
all costs and expenses which the Lessor may incur from
time to time in connection with contesting or defending
such Claim or any appeal thereof, including, without
limitation, reasonable attorneys’ and accountants’ fees
and disbursements, and the amount of any interest,
additions to tax or penalties which may ultimately be
payable as a result of contesting such Claim or appeal;
and

(v) 1if the Lessor shall have elected hereunder to
pay the tax claimed and then seek a refund, the Lessee
will advance to the Lessor sufficient funds, on an
interest-free basis, to pay the tax.

(i) Appeals. Notwithstanding any other obligation of
the Lessor under this Section, the Lessor shall have no obliga-
tion to appeal any adverse trial or appellate court determination
with respect to any Claim, unless:

(i) prior to the Lessor’s making any such appeal, the
Lessee shall, upon request by the Lessor, have furnished the
Lessor with security, satisfactory to the Lessor, with
respect to the Lessee’s liability for indemnification under
this Section 16 with respect to such Claim, together with at
Lessee’s expense a timely opinion of independent tax counsel
satisfactory to the Lessor to the effect that there exists a
reasonable likelihood of the Lessor prevailing on the merits
of such appeal; and

(ii) with respect to any appeal of any appellate court
determination, prior to the Lessor’s making such appeal, the
Lessee at its expense shall have timely furnished the Lessor
with an opinion of independent tax counsel satisfactory to

the Lessor to the effect that the likelihood of reversal

of the adverse determination on appeal is substantially
greater than the likelihood of affirmance.

(J) Deferral of Lessee’s Liability. If any Claim
shall be made and the Lessee shall have reasonably requested the

Lessor to contest such Claim as above provided and shall have
duly complied with all of the terms of subparagraph (h) of this
Section, the Lessee’s liability for indemnification hereunder
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(other than as provided in subparagraph (h)(iv) of this Section)
shall be deferred until final determination of the liability of
the Lessor. At such time the Lessee shall become obligated for
the payment of any indemnification hereunder resulting from the
outcome of such contest, and the Lessor shall become obligated to
refund to the Lessee any amount received as a refund by the
Lessor fairly attributable to advances by the lessee hereunder,
together with any interest received by the Lessor on such refund.
Such obligations of the Lessor and the Lessee will first be set
off against each other and any difference owing by either party
shall be paid within 30 days after such final determination.

(k) Notice and Cooperation. The Lessor agrees promptly
to notify the Lessee in writing of any Claim and agrees not to

make payment of the tax claimed or to consent to the assessment
of any deficiency relating directly to such Claim for at least 30
days after the giving of such notice and agrees to give to the
Lessee any relevant information relating to such Claim which may
be peculiarly within the knowledge of the Lessor and otherwise to
cooperate with the Lessee in good faith in order to contest any
such Claim.

(1) Waiver of Indemnification Settlement. Nothing

contained in this Section shall require the Lessor to contest any

Claim if the Lessor shall waive the payment by the Lessee of any

amount that might otherwise be payable by the Lessee under this

Section by way of indemnity in respect of such Claim. The Lessor

shall not enter into a settlement or other compromise with respect
to any Claim without the prior written consent of the Lessee,

unless (i) the Lessor shall have complied with its obligations to

contest under this Section or (ii) the Lessor shall waive its

right to be indemnified with respect to such Claim under this

Section.

(m) Survival of Indemnities. The respective 1liabili-
ties of the Lessee and the Lessor to make indemnification pay-

ments pursuant to this Section 16 shall, notwithstanding any
expiration or termination of the Lease, continue to exist until
such indemnity payments are made by the Lessee and the lessor,
respectively.

Section 17. Interest on Overdue Rentals. Anything to the
contrary herein contained notwithstanding, any nonpayment of
rentals and other obligations due hereunder shall result in the
obligation on the part of the Lessee promptly to pay, to the
extent legally enforceable ("Overdue Rate"), an amount on the
overdue rentals and other obligations for the period of time
during which they are overdue at a rate per annum equal to the
interest announced from time to time by The Chase Manhattan Bank,
N.A. as its "prime rate" on commercial loans (which interest rate
shall fluctuate as and when said prime rate shall change), or
such lesser amount as may be legally enforceable. Interest here-
under shall be determined on the basis of a 360-day year of
twelve 30-day months.
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Section 18. Notices. Any notice required or permitted to
be given by either party hereto to the other shall be deemed to
have been received by the addressee on the date of <transmission,
if by telex, or on the date of actual receipt, if by mail or by
hand, if addressed as follows:

(a) if to the Lessor, Pitney Bowes Credit Corporation, 201
Merritt Seven, Norwalk, Connecticut 06856, Attention: Vice
President-Operations;

(b) if to the Lessee, at 1310 Six Penn Center Plaza, Phila-
delphia, Pennsylvania 19104, Attention of Assistant Treasurer-
Financing;

or at such other address as either part shall have designated to
the other party in writing.

Section 19. Severability; Effect and Modification of
Lease. Any provision of this Lease which is prohibited or unen-

forceable in any jurisdiction shall be, as to such Jjurisdiction,
ineffective to the extent of such prohibition or unenforceability
in any jurisdiction shall not invalidate or render unenforceable
such provision in any other jurisdiction.

This Lease exclusively and completely states the rights of
the Lessor and the Lessee with respect to the 1leasing of ‘the
Units and supersedes all other agreements, oral or written, with
respect thereto. No variation or modification of this Lease and
no waiver of any of its provisions or conditions shall be valid
unless in writing and signed by duly authorized signatories for
the Lessor and the Lessee.

Section 20. Conditions Precedent to Funding. The Lessor’s
obligation to purchase and pay for Units shall be subject: (a) to
the terms and conditions of the Purchase Agreement; (b) that
Lessee shall have a long term bond rating of not less than A from
Standard & Poor’s Corporation (or the equivalent rating from
Moody'’s Investors Services, Inc.), and (c) to the receipt by the
Lessor in form and substance satisfactory to its counsel, of the
following executed documents:

1) an opinion of Lessee’s counsel dated as of such delivery
date and to the same effect as Exhibit One (1) hereto;

2) certified copies of Lessee’s Articles of Incorporation
and Bylaws;

3) certificate(s) evidencing the insurance coverage
required by Section 7 hereof;

4) Certificate(s) of Acceptance covering the Units to be
purchased in the form set forth on Schedule C hereto;
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5) Purchase Agreement and evidence of the manufacturers’
consent to such Purchase Agreement;

6) evidence of recordation of the Lease with the
Interstate Commerce Commission.

Section 21. Further Assistance. Lessee shall execute and
deliver to Lessor upon Lessor’s request such instruments and
assurances as Lessor reasonably deems necessary for confirmation
or perfection of this Lease and Lessor’s rights thereunder. In
furtherance thereof, Lessor may file or record this Lease or a
financing statement with respect thereto so as to give notice to
any interested parties. Lessor is authorized to file a financing
statement signed only by Lessor in accordance with the Uniform
Commercial Code or one signed by Lessor as Lessee’'s attorney in
fact. Any such filing or recording shall not be deemed evidence
of any intent to create a security interest under the Uniform
Commercial Code.

Section 22. Execution. This Lease may be executed in
several counterparts, such counterparts together constituting but
one and the same instrument, but the counterpart delivered to the
Lessor shall be deemed to be the original and all other counter-
parts shall be deemed duplicates thereof. Although for conven-
ience this Lease is dated as of the date first set forth above,
the actual date or dates of execution hereof by the parties hereto
is or are, respectively, the date or dates stated in the acknow-
ledgements hereto annexed.

Section 23. Law_Governing. The terms of this Lease and
all rights and obligations hereunder shall be governed by the
laws of the Commonwealth of Pennsylvania; provided, however, that
the parties shall be entitled to all rights conferred by 49 U.S.C.
§11303 and such additional rights arising out of the filing or
deposit hereof, if any, and of any assignment hereof as shall be
conferred by the laws of the several jurisdictions in which this
Lease or any assignment hereof shall be filed or deposited.
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IN WITNESS WHEREOF, the parties hereto have executed or
caused this instrument to be executed as of the date first above
written.

CONSOLIDATED RAIL CORPORATION

BY%W /W‘M
e

[CORPORATE SEAL]

.- >Attest:

N
P

PITNEY BOWES CREDIT CORPORATION

= O A

L. D. OSMANSKI
[CORPORATE SEAL]) Vice President
Operations

Attest:

“Assistant Secretany

PITNEY4:JFF
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COMMONWEALTH OF PENNSYLVANIA )

) 88.
COUNTY OF PHILADELPHIA )

On this Aolf day of X/W , 1987, before me person-

ally appeared Aoynae /- 207¢Hodder , to me personally known,
who being , by . me duly sworn, says that he is
arayly - Larieevy of CONSOLIDATED RAIL CORPORATION,

that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, and that said instrument was
signed and sealed on behalf of said corporation by authority of
its Board of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said

b

s s
gq[g9taria1}5?§l] - 69
DR A PN .
Tl S -
’ e OTARIAL SEAL
ANTHONY RICHARD DIARENZO
Notary Public, Phila., Phila, Co.
STATE OF ) My Commussion Expires Sept. 15, 1992
) 85.¢
COUNTY OF )

On this ‘go”' day of Decendor , 1987, before me person-
ally appeared _ /. O. Osmsosers r to me personally known,
who, being by me duly sworn, says that he is

VicE PRes Denr  0POUT/ons of Pirvey Bewes ceenir corportTon

that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, and that said instrument was
signed and sealed on behalf of said corporation by authority of
its Board of Directors, and he acknowledged that the execution of

the foregoing instrument was the free act and deed of said
corporation.

[Notarial Seal] O,U_()QQ,{/(\ ’ﬂ

‘Notary P c
NOTARY PUBLIC
MY COMMISSION EXPIRES MARCH 31, 1993
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Type Builder

Fully-enclosed
tri-level autoracks

Thrall

SCHEDULE A TO LEASE

Quantity
108

Lessee’s
Identification
Numbers (Both

Inclusive)
8565-8672

Average
Base
Price

Per Unit

$36,913



» , SCHEDULE B

CERTIFICATE OF ACCEPTANCE

To: Thrall Car Manufacturing Company

I, the duly authorized representative for Consolidated Rail
Corporation, do hereby certify that I inspected and accepted
delivery thereunder of the following Units of Equipment:

TYPE OF EQUIPMENT:

MODEL:

DATE ACCEPTED:
NUMBER OF UNITS:
NUMBERED:

MANUFACTURER'S NUMBERS:

I do further certify that the foregoing Units are in good
order and condition, and appear to conform to the
specifications, requirements, and standards thereto as provided
in the Purchase Agreement.

I do further certify that each of the foregoing Units has
been marked by means of a stencil printed in contrasting colors
upon each side of each such Unit in letters not less than one
inch in height as follows:

"Ownership subject to documents filed with the Interstate
Commerce Commission."

The execution of this Certificate will in no way relieve or
decrease the responsibility of the Builder named below for any
warranties it has made with respect to the Equipment.

Authorized Representative of
CONSOLIDATED RAIL CORPORATION

BUILDER: Thrall Car Manufacturing Company



SCHEDULE C TO LEASE

Casualty Value
For Equipment Funding in December, 1989

The Casualty Value of any Unit of Equipment listed on Schedule A payablec
to Lessor as a result of any casualty occurrence shall mean an amount equal to
the percentage of the cost of such unit determined in accordance with the
following schedule:

RENTAL PAYMENT CASUALTY VALUE
DATE (AS ¢ OF PURCHASE PRICE)

26 DEC 1989 101.00000

26 JUN 1990 106.16388

26 DEC 1990 111.23339

26 JUN 1991 106.26004

26 DEC 1991 ' 110.80580

26 JUN 1992 105.43671

26 DEC 1992 109.64301

26 JUN 1993 103.96965

26 DEC 1993 : 107.90384

26 JUN 1994 . 101.97867

26 DEC 1994 105.65651

26 JUN 1995 99 . 46648

26 DEC 1995 102.87067

26 JUN 1996 96.40492

26 DEC 1996 99 57029

26 JUN 1997 92.90149%

26 DEC 1997 95.90820

26 JUN 1998 88.00305

26 DEC 1998 ) 90 83621

26 JUN 1999 81.65148

26 DEC 1999 84.26250

26 JUN 2000 74.85714

26 DEC 2000 77.24136

26 JUN 2001 67.60167

26 DEC 2001 69.74380

26 JUN 2002 . 59.85397

26 DEC 2002 61.73766 -
26 JUN 2003 51.58084

26 DEC 2003 53.18866 —
26 JUN 2004 42.76547

26 DEC 2004 31.33448

26 JUN 2005 32.39999

t:%;éil?? =
LEFSEE LESSOR




SCHEDULE D TO LEASE

Rent Schedule for Equiment Under Schedule A

COMMENCEMENT DATE: June 26, 1990

EXPIRATION DATE: June 26, 2005

ASSUMED DELIVERY DATE: December 29, 1989

RENTAL ARREARS
DATE RENT (%) RENT (%)
06,/26,1990 0.00 0.00
12/26/19%90 0.00 0.00
06/26/1991 0.00 9.999792
12/26/1991 0.00 0.00
06/26/1992 0.00 9.999792
12/26/1992 0.00 0.00
06/26/1993 0.00 9.999792
12/26/1993 0.00 0.00
06/26/1994 0.00 9.999792
12/26/1994 0.00 0.00
06,/26/1995 0.00 9.999792
12/26/1995 0.00 0.00
06/26/1996 0.00 9.999792
12/26/1996 0.00 0.00
06/26/1997 0.00 9.999792
12/26/1997 0.00 6.00
06/26/1998 0.00 11.110880
12/26/1998 0.00 0.00
06/26,/1999 0.00 12.221968
12/26/1999 0.00 0.00
06/26/2000 0.00 12.221968
12/26,/2000 0.00 0.00
06/26/2001 0.00 12.221968
12/26/2001 0.00 0.00
06/26/2002 0.00 12.221968
12/26,/2002 0.00 0.00
06/26/2003 0.00 12.221968
12/26/2003 0.00 0 00
06/26/2004 12.221968 12.221968
12/26/2004 0.00 0.00
06/26/2005 0.00 00
TOTALS 12.221968 154,441236
LEZSEE | LESSOR

ADVANCE




PARTIAL ASSIGNMENT OF PURCHASE AGREEMENT

DATED AS OF DECEMBER 19, 1989

WHEREAS, CONSOLIDATED RAIL CORPORATION ("Lessee") has
executed and delivered the purchase agreement attached hereto
as Exhibit A ("Purchase Order") to THRALL CAR MANUFACTURING
COMPANY, which Purchase Order covers the equipment described

therein ("Equipment"); and

WHEREAS, Lessee desires to assign to PITNEY BOWES CREDIT
CORPORATION ("Lessor") all of Lessee’s rights under the
Purchase Order with respect to the Equipment designated on
Schedule 1 hereto ("Designated Equipment") so that Lessor
might purchase and take title to the Equipment and lease the
Designated Equipment to Lessee pursuant to a lease ("Lease")

executed or to be executed by Lessor and Lessee.

NOW THEREFORE, in consideration of the premises and
the covenants hereinafter mentioned and intending to be

legally bound Lessor and Lessee agree as follows:

1. Lessee (a) acknowledges that the Purchase Order
represents the entire understanding of the parties thereto
with respect to the purchase and sale of the Equipment

covered thereby and that there has been no amendment or



)

change to the Purchase Order; and (b) assigns to Lessor all
of its right, title and interest in and to the Purchase Order
with respect to the Designated Equipment listed on Schedule
A hereto, and any and all warranties, representations and
indemnities, with respect to the Purchase Order or the

Equipment.

2. Lessor does not assume any of Lessee’s obligations
under the Purchase Order, except the obligation to pay the
purchase price of the Designated Equipment; provided, however,
that Lessor’s obligation to pay the purchase price is sub-
ject to all of the following conditions: (a) the Designated
Equipment shall have been delivered to, and accepted by,
Lessee pursuant to the terms of the Lease, and shall have
been installed if required under the terms of the Purchase
Order, and (b) Lessor shall have received a bill of sale or
invoice or such other documents or instruments as Lessor
deems appropriate or necessary to evidence the transfer of
title to the Designated Equipment to Lessor. Lessee shall
remain liable for the performance of all its obligations
under the Purchase Order and Lessee agrees to hold Lessor
harmless and indemnify Lessor from all 1liability, 1loss,
damage and expense (including, without limitation, actual
attorneys’ fees) incurred by Lessor arising from or directly

or indirectly attributable to such obligatioms.



3. Lessee warrants that its title to the Purchase
Order and the Designated Equipment covered thereby is free
from all claims, liens, encumbrances or security interests

in favor of any party other than Lessor.

The parties have duly executed this Assignment as of

the date opposite their respective signatures.

CONSOLIDATED RAIL CORPORATION

bys_Thonao ) 2 Hllor

Title: MWQ Mt««/{/ﬁ

PITNEY BOWES CREDIT CORPORATION

A Ry /%

Title: L D. OSMANSK}
ice President

Operations

PITNEY1l.JFF



CONSENT AND AGREEMENT

The undersigned, THRALL CAR MANUFACTURING COMPANY

("Seller"), hereby acknowledges notice of and consents
the foregoing Assignment of Purchase Order; confirms
Lessor that all representations, warranties, indemnities
agreements of Seller with respect to the Equipment under
Purchase Order or otherwise, shall, subject to the terms
conditions thereof, inure to the benefit of Lessor to

same extent as if Lessor were named a party therein;

to
to
and
the
and
the

and

warrants that it has title to the Equipment free and clear

of all claims, liens, encumbrances or security interests

excluding any created by Lessee.

SELLER: THRALL CAR MANUFACTURING COMPANY

BY:

TITLE:

190 0l1ld Grassdale Road, N.E.
Cartersville, GA 30120

PITNEY1l.JFF



EXhiniT #

PA-D-PHW~Thrall

PURCHASE AGREEMENT
Dated as of December 7, 1989
Subject to the following terms and conditions
Thrall Car Manufacturing Company
26th & State St.
Chicago Heights, IL 60411
(the "Seller") hereby agrees to sell to:

Consolidated Rail Corporation

6 Penn Center Plaza
Philadelphia, PA 19104

(the "Buyver"), and Buyer hereby agrees to purchase the following
goods ("the Equipment"):

No. Description Buyer's Specifications No. & Date
€65 Fully Enclosed Tri-level No. 3011-A dated April 5, 1985,
Auto Racks with Auto Docr Revised September 8, 1989

Frotection, Door Guide

Wear Protection, and
Standard Tie Down System

for Ford Service, Applied
to Cars, Furnished by Buyer.

47 Fully Enclosed Tri-level No. 3011-A dated April 5, 1985,
Autc Racks with Auto Door Revised September 8, 1989,
Protection, Door Guide
Wear Protection and Chock
Tie Down System with Toyota
Straps Applied to Cars
Furnished by Buyer.

267 Fully Enclosed Tri-level No. 3011-A dated April 5, 1985,
Auto Racks with Auto Door Revised September 8, 1989.
Prctection, Pennsy
Corporation Door Guide
Wear Protection and Chock
Tie Down System, Applied to
Cars Furnished by Buyer.



10

46

265

170

130

Fully Enclosed Tri-level

Auto Racks with Auto Door
Protection, Pennsy Corporation
Door Guide Wear Protection

and Chock Tie Down System

with Air Operated "B" Deck
Mecharism for Honda Service,
Applied to Cars Furnished

by Buyer.

Fully Enclosed Tri-level
Auto Racks with Autc Door
Protection, Pennsy
Corporation Door Guide

Wear Protection and Standard
Tie Down System for Chrysler
Service, Applied to Cars
Furnished by Buyer.

Fully Enclosed Bi-level

Auto Racks with Autoc Door
Protection, Pennsy
Corporation Door Guide

Wear Protection, and
Standard Tie Down System for
Chrysler Service, Applied

to Cars Furnished by Buyer.

Fully Enclosed Bi-level

Autc Racks with Auto Door
Protection, Pennsy
Corporation Door Guide

Wear Protection, and
Standard Tie Down System for

Ford and Nissan Service, Applied

to Cars Furnished by Buyer.

Fully Enclosed Bi-level
Auto Racks with Auto Door
Protection, Pennsy
Corporation Door Guide

Wear Protection, and
Standard Tie Down System for
General Motors and Isuzu,
Applied to Cars Furnished
by Buyer. 110 GM Racks are
Five Positions Per Deck and
20 Isuzu Racks are Six
Positions

No. 3011-A dated April 5,

Revised September 8,

1989.

No. 3011-A dated April 5,

Revised September 8,

13889.

No. 3010-2 dated April 5,

Revised September 8,

1989

No. 3010-A dated April 5,

Revised September 8,

1989

No. 3010-A dated April 5,

Revised September 8,

1989

1985,

1985,

1985,

1985,

1985,



TERMS AND CONDITIONS

Manufacture of the Equipment. Seller agrees to manufacture the
Equipment in accordance with Buyer's Specifications including any
revisions thereof ("the Specifications"). The Equipment will
conform with all applicable United States Department of
Transportation Standards and all applicable standards by the
Association of American Railroads. Seller warrants it will not
incorporate any used material or used parts into the Equipment.

Purchase Price. The Purchase Price for the Auto Racks based on
existing specifications (Revision dated September 8, 1989) will
not exceed the prices listed below in 1990 and 1991. 1In 19292 all
prices will be increased by 3% over those listed below. The
F.0.B. Shipping Point for the Tri-levels Auto Racks will be
Winder, Georgia. The F.0.B. Shipping Point for the Bi-level Auto
Racks will be - Cartersville, Georgia, or Winder, Georgia. .

$36,425 Per unit for the 65 Fully Enclosed Tri-level Auto
Racks with Auto Door Protection and Door Guide Wear
Protection, with Standard Tie Down System for Ford

Service.

$37,650 - Per Unit for the 314 Fully Enclosed Tri-level Auto
Racks with Auto Door Protection and Door Guide Wear
Protection with Chock Tie Down System.

$41,718 =~ Per Unit for the 10 Fully Enclosed Tri-level Auto
Racks with Auto Door Protection and Pennsy Corporation
Door Guide Wear Protection with Chock Tie Down System
with Air Operated "B" Deck Mechanism for Honda
Service.

$36,688 - Per Unit for the 46 Fully Enclosed Tri-level Auto
Racks with Auto Door Protection and Pennsy Corporation
Door Guide Wear Protection for Chrysler Service.

$27,359 -~ Per Unit for the 265 Fully Enclosed Bi-level Auto
Racks with Auto Door Protection and Pennsy Corporation
Door Guide Wear Protection for Chrysler Service.

$27,369 - Per Unit for the 170 Fully Enclosed Bi-level Auto
Racks with Auto Door Protection and Pennsy Corporation
Door Guide Wear Protection for Ford Service.

$27,400 - Per Unit for the 20 Fully Enclosed Bi-level Auto Racks
with Auto Door Protection and Pennsy Corporation Door
Guide Wear Protection for Isuzu Service (Six
Position).



$27,255 =~ Per Unit for the 110 Fully Enclosed Bi-level Auto
Packs with Auto Door Protection and Pennsy Corporation
Door Guide Wear Protection for GM Service (Five
Position).

This contract will cover all of Buyers Multi-level Auto Rack
requirements up to 400 units in each 1991 an 1992. Buyer, at its
scle discretion, may purchase more than 400 multi-levels in either
1291 or 1992 or both years, under this contract. The prices the
Buyer will pay in 1991 are those listed above. The prices Buyer
will pay in 1992, are 3% higher than the above prices and the
prices paid in 1991.

Subject to the terms of any financing arranged pursuant to Section
12 and following the delivery of the Equipment, or any units
thereof, Seller will invoice Buyer or Buyer's assignee, for the
units delivered.

Payment Terms. Terms of payment are net invoice amount payable
by wire transfer the tenth calendar day following each week's
shipment of cars.

Delivery. Time is of the essence regarding delivery of the 1990
Fcuipment to the Buyer. Seller will commence delivery of the 1990
Equipment in December, 1989, and complete delivery by September,
199C¢ ("delivery completion date"). Delivery of the Tri-levels
will be made to the Buyer at Winder, Georgia. Delivery of the
Fi-levels will be made to the Buyer at Cartersville or Winder,
Georgia. Buyer will assume the freight from the shipping point.

Seller shall not be liable for a failure to comply with the
foregoing delivery schedule directly attributable to causes beyond
its control including but not limited to late design changes or
other actions taken by Buyer ("Buyer Caused Delay"); strikes or
other labor disputes; acts of God; acts of any government
authority; or lack of car delivery from Trailer Train Company and
the delivery completion date will be extended by a period of time
equal to the period of delay attributable to such causes. If
Buver finances the Equipment pursuant to Section 12 hereof, and
the delivery of the Equipment will be delayed beyond December 30,
of the year for which that program was intended, Buyer shall have
the right to cancel its purchase of all of the remaining
undelivered units of the Equipment and Buyer shall there upon be
released from all obligations under this agreement with respect to
any such cancelled units.

Seller will inform Buyer of the program status on a weekly basis.
This status report will consist of, but not be limited to,
schedule reporting, anticipated material delivery problems,
irpending strikes or other labor disputes; or any other problem
that will affect delivery or result in price escalations.
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Inspection. Buyer shall have the right to inspect each unit of

Equipment before acceptance. Buyer shall have the opportunity at
the time and place of inspection to conduct adequate tests to
determine whether each unit of the Equipment conforms to the
Specifications. Buyer shall have the right to reject any unit
which does not conform to the Specifications and shall thereafter
be relieved of any obligation to purchase such unit unless and
until it meets the Specifications. Buyer shall signify its
acceptance of any unit or units of Equipment after inspection, or
waiver of inspection at Seller's plant by presentation of a
Certificate of Acceptance ("the Certificate") with respect to such
unit or units tc Seller. The Equipment shall not be deemed
accepted prior to the presentation of the Certificate. Inspection
and presentation of the Certificate by Buyer shall not relieve the
Seller of any indemnification and warranty obligations or other
undertaking.

Title. Seller represents and warrants that it has legal title to
and the right to sell, the Equipment, and that upon payment of the
Purchase Price Seller shall transfer to Buyer or its assignee good
and marketable title to the Equipment, free and clear of all
claims, liens and encumbrances.

Seller shall execute a Bill of Sale for the Equipment in favor of
the Buyer or the Buyer's assignees, if so requested. Such Bill of
Sale shall include the warranties set forth in the preceding
paragraph.

Cancellation Charges. If Buyer cancels its purchase of any unit
of Equipment, Buyer shall be liable to Seller for reasonable and
proper cancellation charges.

Taxes. Buyer shall assume any state, federal, or local taxes
which may be applicable to the Buyer at the time of order
delivery.

Markings. Seller shall mark the Equipment as provided in the
Specifications. In addition, the Equipment may be marked to show
the ownership interest of the Buyer's assignee, if any. The rack
numbers assigned to the 1990 Tri-level racks will be 8,565 to
8,999 inclusive. The rack numbers assigned to the 1990 Bi-levels
will be 8,000 to 8,564 inclusive.

Warranty. Seller warrants that each unit of Equipment will comply
on the date of the presentation of the Certificate with the Rules
cf Interchange of the Association of American Railroads and with
all applicable governmental regulations and requirements. Seller
warrants that each unit of Equipment will be built in accordance
with the applicable specifications and will be free from defects
in material and workmanship under normal interchange use and
service. Seller's obligatiorn under this paragraph with respect to
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11.

12.

any unit of Equipment shall be limited to repairing or replacing
at its manufacturing plants any part or parts of any such unit
which shall, within two years after delivery of such unit, be
returned to Seller with transportation charges prepaid and which
Seller's examination shall disclose to its satisfaction to have
been thus defective. Seller shall not be liable for indirect or
consequential damage resulting from defects in material, design,
construction or workmanship. THIS WARRANTY IS EXCLUSIVE AND
EXPRESSIY IN LIEU OF ALL WARRANTIES, WHETHER WRITTEN, ORAL,
EXPRESSED CR IMPLIED (INCLUDING, WITHOUT LIMITATION, ANY IMPLIED
WARRANTY OF MERCHANTABILITY OR FITNESS FOR PURPOSE), AND OF ALL
OTHER OBLIGATIONS OR LIABILITIES ON THE PART OF THRALL, EXCEPT FOR
ITS ORIIGATIONS UNDER PARAGRAPHS 4 AND 11 HEREOF AND SELLER
NEITHER ASSUMES NOR AUTHORIZES ANY PERSON TO ASSUME FOR IT ANY
OTHER IIABILITY IN CONNECTION WITH THE CONSTRUCTION AND DELIVERY
OF THE EQUIPMENT EXCEPT AS AFORESAID. Such warranty shall survive
the delivery to and acceptance of the Equipment by the Buyer.

Patents. Seller represents and warrants that the Equipment will

be free of any claim of a third party for any infringement of a

United States or foreign patent, copyright or similar property
right. If a claim for patent, copyright, or similar property
right infringement is brought against the Buyer or its assignee,
the Seller will, at its own expense, defend against any such claim
and will settle or pay all damages and costs awarded therein and
shall indemnify and hold Buver harmless from any expense and
liability in connection therewith.

In addition to holding Buyer harmless in the manner described in
the preceding paragraph, Seller agrees, solely at its expense,
either to modify the Equipment so that it becomes noninfringing
(sc lcng as the Equipment meets Buyer's needs), or to procure for
Buyer the right to continue to use the Equipment by payment of
royalties to the party asserting the infringement claim, or by
substituting for the infringing Equipment noninfringing equipment
having a comparable capability.

Financing and Assignment. The obligations of Buyer under this
Agreement are specifically and expressly conditioned upon and
subject to Buyer's obtaining external financing upon terms and
conditions satisfactory to Buyer in its sole discretion; provided,

however, that if Buyer is unable to obtain such external financing

then with respect to: (i) those materials which Seller is
required to special order in order to perform under this Agreement
{(specifically excluding, however, any material which (x) Seller
has in inventory and (y) any material obtained from Buyer) which
Seller, after all reasonable efforts, can neither return to the
vendor nor utilize for other purposes, and (ii) out of pocket
labor costs of Seller up to the date of cancellation, Seller shall
have the opportunity to present reasonable and proper termination
charges to Buyer.
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Buyer will make all reasonable efforts to obtain such external
financing at the earliest possible date, and will not unreasonably
withhold its approval of any such financing that may be offered.
Buyer agrees to provide the Seller upon reasonable reguest with
reasonable information regarding its progress in arranging
external financing.

Buyer may assign its rights and obligation under this Agreement to
any person or entity for the purpose of financing the acquisition
of the Equipment in any manner deemed appropriate, including but
not limited to a conditional sale, equipment trust or lease
financing. Seller consents to such assignment and agrees upon the
receipt of the Purchase Price to execute any documents necessary
tc relinquish any security interest it may have retained in the
Equipment or any units thereof to such assignee, and to execute
such other documents in a form satisfactory to the Buyer, as may
be necessary to assist Buyer in obtaining such financing.

Nondiscrimination. The clauses attached hereto as Appendix A are

incorporated herein by reference and form a part hereof. Seller
agrees to comply with said clauses and certifies that it has
developed and is maintaining an affirmative action program which
complies with the requirements set forth in 49 Code of Federal
Regulations Part 265 (42 Federal Register 4286, January 24, 1977).

Accidents and Indemnity. If it becomes necessary for Seller's
employee's, representative or agents to enter upon the premises or
property of Buyer in connection with the manufacture, inspection
or delivery of the Equipment, Seller shall take all necessary and
proper precaution against the occurrence of any accident or injury
(including death) to any such person or property during the
presence of such individuals on Buyer's premises or property and
Seller, if shown to be negligent, shall be responsible for, and
shall indemnify, defend and save harmless Buyer from, the payment
of all sums of money by reason of any accident or injury that may
happen in connection with the presence of such individuals on
Buyers premises or property, whether caused in whole, or part by
the fault, failure or negligence of Buyer, its' officers, agents
or employees.

Clayton Act. Seller represents that none of its directors (or if
a partnership, its partners), managers or purchasing or selling
officers is a director, president, manager or purchasing officer
or agent of Buyer or has a substantial interest in Buyer.

Governing lLaw. This Agreement shall be governed by and construed
according to the laws of the Commonwealth of Pennsylvania.

Counterparts. This Agreement may be executed in any number of
counterparts but the counterpart delivered to Buyer shall be
deemed the criginal and all other counterparts shall be deemed
duplicates thereof.




18. Entire Agreement. This Agreement sets forth the entire agreement
between the parties with respect to the purchase of the Equipment.
No change shall be permitted thereto except as appears in writing
executed by the duly authorized representative of both parties.

19. Successors and Assigns. This Agreement shall be binding upon and
shall inure to the benefit of the successors or assigns of the
Seller and the Buyer. However, unless otherwise provided herein,
Seller shall make no assignment of its rights and obligations
hereunder without the prior written consent of the Buyer.

20. Authorization. Both Seller and Buyer represent each to the other
that they have full power and authority to enter into this
Agreement and that the individuals signing below on behalf of each
has been duly authorized and empowered to execute this Agreement.

IN WITNESS WHEREOF, Seller and Buyer, intending to be legally bound
hereby, have hereunto set their signatures on the date or respective
dates set forth below.

THRALL CAR MANUFACTURING COMPANY CONSOLIDATED RAIL CORPORATION

By MM By M H /z{g"z“
Title Muﬂc dent-0les S
Date 12/7’/89 Date /{//27/89

sing Director




Schedule I to Partial Assingment
of Purchase Agreement
Dated as of December 19, 1989

Lessee's
Type Builder Quantity Identification Numbers
(both inclusive)
Fully-enclosed Thrall 108 8565-8672

tri-level autoracks



CONSENT AND AGREEMENT

The undersigned, THRALL CAR MANUFACTURING COMPANY
("Seller"), hereby acknowledges notice of and consents to
the foregoing Assignment of Purchase Order; confirms to
Lessor that all representations, warranties, indemnities and
agreements of Seller with respect to the Equipment under the
Purchase Order or otherwise, shall, subject to the terms and
conditions thereof, inure to the benefit of Lessor to the
same extent as if Lessor were named a party therein; and
warrants that it has title to the Equipment free and clear
of all claims, liens, encumbrances or security interests

excluding any created by Lessee.

YN

TITLE: _M\Lfr_&m_eg\_iﬁ&i_

190 Old Grassdale Road, N.E.
Cartersville, GA 30120

PITNEY1l.JFF
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/ THRALL CAR MANUFACTURING COMPANY

P O BOX 648 / WINDER, GEORGIA 30680-0648 / AREA CODE 404 / 867-7521

INVOICE :W90-029%9

PITNEY BOWES CREDIT CORP. DATE :12/27/89
ATTENTION: Michael J. Leyh ’ P.0. NO. :Agreement of
201 Merritt Seven 12/07/8%9
Norwalk, CT 068356 SALE NO. :596
’ SHIP DATE:12/7 - 12/22/8%9
VIA :CSX

NET ON CLOSE
DUE 12/29/8%9

- — S —— s (o — T —— 0" —— " ——— - S — A Y —— i S — S (o T e o S T o . S —— A ——— — ———— ——" —— " ——_— T} —— ——— " Y —— -

IQUANTITY | DESCRIPTION IUNIT PRICEI AMOUNT |

65 IFully Enclosed Tri-Level Auto Racks
Ifor Ford Service
] —

35809.46 12327614.90
- |-
i
l s
37650.00 11618%50.00

l T e

43 |Fully Enclosed Tri-Level Auto Racks

Ifor Toyota Service
1 N

l
|
{
1
i
1
|
l
I
|
|
|
|
!
|
|
|
|
|
l
|
|
|
|
I

|
|
I
|
|
|
!
!
|
|
!
I
{
|
|
i
|
i
1

\
— e e, " e —— e e o e

TOTAL INVOICE 3R46564.90

RemitiTo:

Thrall Car Manufacturing Company
Account # 78-38167
Continental Illinois National Bank
Chicago, IL 60693

T W

A DUCHNSSOIS INNDHSTRIER AOMUDANY 5
i

.
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Page NO .

S 12/27/8?
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. ATTACHMENT A
FULLY ENCLOSED TRI-LEVEL AUTO RACKS

CAR _Zt:.  CAR RACK
MARK_~ NUMBER NUMBER
ETTx : 905181 CRBS6S
ETTX™" BOOB&O CRBS66
- ETTX}, 800199 CR85&7
ETTX.'2 999803 CRBS568
ETTX .. 810192 CR8569
ETTX ~ 908644 CRB570
"ETTX. 905245 CRB571
ETTX 909792 CR8572
ETTX 908495 CR8573
ETTX 909789 CR8574
ETTX 903514 CR857S
CETTX 801272 CRE8574
ETTX . 909805 CR83577
CETTX .. 909804 CR8578
ETTX 801642 CR8S79
ETTX 8024630 CRBSB0
ETTX 801641 CR8581
ETTX 904337 CR8582
ETTX 801785 CRBS83
ETTX 801796 CR8584
ETTX 909798 CRES8S
ETTX 901223 CR8586
ETTX 908473 CRBS87
ETTX 901656 CRBS88
ETTX 905147 CR8S89
ETTX . 901355 CRBS90
ETTX 810052 CR8391
ETTX 900737 CR8S92
ETTX 905475 CR8593
ETTX 905709 CR8594
ETTX. 908969 CR8595
ETTX 909807 CR8596
ETTX 801260 CR8597
ETTX 908742 CRB598
‘ETTX 909806 CRBS99
ETTX  B02732 CRB8600
ETTX 802469 CRB401
ETTX 905495 CR8402
ETTX 900770 CR8&03
ETTX 908067 CR8604
ETTX 908649 CR860S
ETTX 900738 CRB8406
ETTX 909809 CR8607
ETTX 802339 CR8608
ETTX 902134 CRB&09
ETTX 908792 CRB610
ETTX 801552 CR8611
ETTX 909802 CR8612

SHIP
DATE

12/07/89
12/08/89
12/07/89
12/07/8%9
12/08/89
12/08/89
12/08/89
12/08/89
12/08/89
12/08/89
12/08/89
12/08/89
12/11/89
12/11/89
12/711/89
12/11/89
12/11/89
12/11/89
12/11/89

12/11/89

12/11/89
12712789
12712789
12712/89%9
12/12/89
12/12/89
12/12/89
12/712/89
12s712/89
12/712/89
12/12/89
12/13/89
12/13/89
12/13/89
12/13/89
12/13/89
12/714/89
12/13/89
12/13/89
12713789
12/14/89
12/714/89
12/14/89
12/22/89
12/14/89
12/714/89
12/14/89
12/14/89

SERVICE

FORD °
FORD
FORD *-
FORD
FORD
FORD
FORD
FORD
FORD
FORD -
FORD
FORD’;
FORD ./
FORD ..
FORD
FORD
FORD
FORD
FORD '
FORD
FORD
FORD
FORD |
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD .
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD



-~ Page No. a

¢ 12/27/8%

CAR .
MARK

————

o

ETTX"

ETTX .

ETTX:
ETTX-
ETTX.
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX

ETTX
ETTX

ETTX

ETTX -

ETTX .
ETTX _,

ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX .
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX

FULLY ENCLOS

CAR
NUMBER

802699
909799
802787
205124
907198

‘909528

909810
208778
800858
207513
205300
708231

, 907413
ETTX

BO17291
200816
708392
09812
208278
802735

.B00009

909408
909813
801248
801757
908796
909196
907239
802709
909401
802740
802783
907805
09414
905740
802954
905241
801636
802788
800339
905284
801766
909808
801604
908395
901232
908997
802407
Q04482

ATTACHMENT A

RACK
NUMBER

CrRB8613
CR8614
CR8615
CRB&16
CR8617
CRB8618
CRB619
CRB620
CR8621
CRB&22
CRB8623
CR86&24
CRB&2S
CRB&26
CR8627
CRB8628
CrRB&E9
CRB630
CRB631
CRB632
CRB&33
CRB&34
CR8635
CRB&36
CR8637
CRB8438
CRB&39
CRB&40
CRBs&41
CR8642
CRB643
CRB&44
CRB&45
CRB&44
CR86&47
CRB&48
CRB&49
CR8650
CR8651
CRB652
CRB453
CR8654
C§8655
CRB&56
CRB&57
CR8658
CRB659
CRB660O

SHIP
DATE

12/14/89
12/15/89
12/15/89
12/15/89
12/15/89
12/15/89
12/15/89
12/15/89
12/15/89
12/16/89
12/16/89
12/16/89
12/16/89
12/16/89
12/16/89
12/16/89
12/16/89
12/19/89

- 12719789

12/19/89
12/19/89
12719789
12/19/89
12/19/89
12/19/89
12719789
12/19/89
12/19/8%9
12/719/89
12/19/89
12/19/89
12720789
12/20/89
12/20/89
12/20/89
12/20/89
12/20/89
12/720/89
12/20/89
12/20/89
12/20/89
12/21/89
les21/89
12/21/89
12/21/89
12/21/89
12/21/8%9
12/21/89

ED TRI-LEVEL AUTO RACKS

SERVICE

FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD - .,
FORD |
FORD
FORD
FORD
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA,
TOYDTA"
TOYOTA
TOYOTA'
TOYOQTA
TOYOTA
TOYOTA
TOYOTA®
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA

THY
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M

CAR

CAR
MARK  NUMBER
ETTX 908790

. ETTX 810143

- ETTX 907870
ETTX 904516
ETTX 801280
ETTX ~ 801781
ETTX 908366
ETTX 907643
ETTX 802798
ETTX 905568
ETTX_ _ B101%94
ETTX . 801645

ATTACHMENT A
FULLY ENCLOSED TRI-LEVEL AUTO RACKS

RACK
NUMBER

CR8661
CR86642
CRB8663
CRB&&4G
CRB&LS
CR86&6
CRB667
CRBL68
CRB&69
CRB&70
CRB&71
CR8672

SHIP
DATE

12/21/89
12/21/89
las22/8%9
1a/22/89
1a2/22/89
12/22/89
12/22/89
12/22/89
12/22/89
12/22/8%9
12/22/89
12/22/89

SERVICE

TOYODTA
TOYOTA
TOYOTA
TOYDTA
TOYOQTA
TOYODTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA



THRALL CAR MANUFACTURING COMPANY

BILL OF SALE

JTHRALL CAR MANUFACTURING COMPANY, a Delaware corporation (Builder), in
consideration of the sum of One Dollar ($1.00) and other good and valuable

consideration paid, at or before the execution and delivery of these presents,
by PITNEY BOWES CREDIT CORPORATION acting not in its individual capacity but
solely as owner trustee ("Assignee"), assignee under a Purchase Agreement dated
December 7, 1989 and amended between the Builder and CONSOLIDATED RAIL
CORPORATION, the receipt of such consideration is hereby acknowledged, does
hereby grant, bargain, sell, transfer and set over unto PITNEY BOWES CREDIT
CORPORATION, its successors and assigns, Builder's security interest in the
following items of railroad equipment (the "Units") which have been delivered by
Builder to CONSOLIDATED RAIL CORPORATION ("Vendee") or the Vendee's duly
authorized representative:

Description Quantity Car Numbers
See Attached 108 See Attachment A

To have and to hold such "Units" to Assignee, its successors and assigns,
for its and their own use and benefit, forever.

Builder hereby warrants to the Assignee, to the Vendee, and their
respective successors and assigns, that at the time of delivery of such Units,
Builder had legal title thereto and good and lawful right to sell such Units in
the ordinary course of its business and Builder conveyed good and marketable
title to the Units free of all claims, liens, security interests and other
encurmbrances and Builder covenants that it will defend the title to such Units
against the demands of all persons whomsoever based on claims originating prior
to delivery of such Units by the Builder.

IN WITNESS WHEREOF, Builder has caused this Bill of Sale to be executed in
its name by a duly authorized officer, and its corporate seal to be hereunto
affixed and duly attested as of the of e 19__ .

e

ATTEST:

C;:%§Z/\f%4w‘OKLJQf\\

Assistant Secretary

(Corporate Seal)
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Page No.
18/27/9?”

CAR
MARK

B

ETTX

ETTX

o ETTX.

ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX

) N‘v%‘ - ﬂiﬁ—wﬁr""ww;s o '@'@%41& ~ .

CAR
NUMBER

905181
8008B&0O
800199
709803
810192
908664
905245
209732
908695
509789
903314
8o1a7a
09805
209804
801&42
802630
801641
204337
801785
801796
909798
901223
2084673
01656
905147
901355
810052
900737
905675
205709
208969
09807
B01260
08742
209806
802732
802469
203499
900770
208067
908649
00738
*09809
802339
902134
Q0879
8013532
209802

- - -
. JMWWW &(F@M

ATTACHMENT A
FULLY ENCLOSED TRI-LEVEL AUTO RACKS

RACK
NUMBER

CR8565
CRBS&6
CR8567
CRB3568
CR8569
CR8570
CRB8371
CR8572
CRB8373
CRB574
CR8375
CR8576
CR8577
CR8578
CR8579
CRB380
CR83581
CRB382
CR8583
CR8584
CR8385
CRB386
CRB587
CRB588
CR8589
CRB590
CR8591
CRB8592
CRB3593
CRB394
CR8595
CR85%6
CRB8397
CRB598
CRB8599
CR8600
CRB601
CRB402
CRB603
CRB&04
CRB&OS
CRB6O6
CRB8607
CRB60O8
CRB609
CR8610
CRB611
CRB&12

SHIP
DATE

12/07/89
12/08/89
12/07/89
12/07/89
12/08/89
12/08/89
12/08/89
12/08/89
12/08/8%9
12/08/89
12708/89
12/08/89
1as11/8%9
12/11/89
12/11/89
12/711/89
12/711/89
12/11/89

12/11/89

12/11/89
12/711/89
12/12/89
12/712/89
12/12/8%9
12/12/8%9
12/712/89
12/712/89
12/12/89
12/712/89
12/712/89
12/712/89
128/713/89
12/13/8%
12/13/89
12713/89
12713789
12/14/89
12/13/8%9
12/13/89
12/13/89
12/14/89
12/714/89
12/714/89
12722789
12/14/89
12714/89
12714/89
12/14/89

KR U

&%”"ﬁ,.

SERVICE

FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD -
FORD.
FORD

FORD ~

FORD _ .
FORD

FORD

FORD

FORD

FORD

FORD _ .
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD

L
g

-.) yr:-f‘v "\f



Pége No.

12/27/89

CAR
MARK

ETTX

ETTX. .
ETTX’

ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX

CAR
NUMBER

802699
09799
802787
905124
909198
209528
909810
908778
800858
207513
905500
08231
907613
B01791
900816
7083592

- 909812

08278
BO2755
800009
702408
209813
801248
B0O1757
908796
909196
207239
802709
709401
802760
802783
207805
909414
05740
802954
205241
B01&636
802788
800339
205284
801766
209808
801604
908396
901232
208997
802407
2904482

ATTACHMENT A
FULLY ENCLOSED TRI-LEVEL AUTO RACKS

RACK
NUMBER

CR8613

CRB&614

CRB8615
CRBs16
CR8617
Cr8&18
CRB619
CR8620
CRB&21
CRBé&22
CRB8623
CRB&24
CRB62S
CRB&26
CRB&27
CRB428
CRB&29
CRB4&30
CRB631
CR8632
CRB633
CRB&34
CRB63S
CRB636
CRB8637
CR8638
CRB&639
CR8640
CRBé641
CR8s642
CR8&43
CR8644
CR8645
CRB&46
CR8&47
CRB648
CRB649
CRB650
CRB&51
CRB652
CRB653
CR8654
CRB&655
CRB656
CRB&57
CR8658
CRB&59
CR8&60

SHIP
DATE

12/14/89
12/15/89
12715789
12/15/89
12/15/89
12/715/89
12715789
12/15/89
12/15/89
12716789
12/146/8%9
12716789
12/16/89
12/16/89
12/16/89
12/16/89
12/16/89

. 12/719/89

12/19/89
12/19/89
128/19/89
12/19/89
12/19/89
12/19/89
12/19/89
12/19/89
12719789
12/19/89
12/19/89
12/719/89
12/19/89
12/20/89
12/20/89
12/20/89
12/80/89
12720789
1e/20/89
12/20/89
12/20/89
1as20/89
12720/89
12/721/89
12/21/89
12/21/89
las21/89
12/21/89
12/21/89
12/21/89

SERVICE

FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD
FORD -
FORD ",
FORD™
FORD
FORD
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYQTA
TOYOTA
TovoTa
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOvOTA
TOYOTA
TOvaTa
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No .

12/27/89

CAR
MARK

ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX
ETTX

CAR
NUMBER

208770
810143
907870
904516
801280
801781
08366
907643
802798
905568
810194
801645

.
N "~ -
s

A
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ATTACHMENT A
FULLY ENCLOSED TRI-LEVEL AUTO RACKS

RACK
NUMBER

—— v —

CRB&61
CR8&62
CRB&63
CRB6&4
CRB&6S
CRB666
CRB6&667
CRB668
CRB669
CR8670
CRB&671
Cras72

SHIP
DATE

i2s21/89
12/21/89
12/22/8%9
12/22/89
12/22/89
ias2a/89
12/22/89
12/722/89
12/22/8%
12/22/89
12/22/89
12/22/89

SERVICE

TOYOTA
TOYATA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
TOYOTA
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THRALL CAR MANUFACTURING COMPANY

P O BOX 218 / CHICAGO HEIGHTS, ILLINOIS 60411 / AREA CODE 312 / 757-5900
December 18, 1989

Pitney Bowes Credit Corporation
201 Merritt Seven
Norwalk, Connecticut 06856

Gentlemen:

As Counsel for Thrall Car Manufacturing Company ("Thrall"),
I have examined and am familiar with the Purchase Agreement dated
December 7, 1989 ("Agreement"), executed by and between Thrall and
Consolidated Rail Corporation ("Conrail"), and the Assignment of
Purchase Order dated December 7, 1989, executed by and between
Conrail and Pitney Bowes Credit Corporation ("Buyer") concerning
a total of 1000 units of railroad equipment ("Railroad Equipment"),
and with the Bill of Sale ("Bill of Sale"), a copy of which is
attached hereto, transferring title to certain Railroad Equipment,
the car numbers of which are set forth on Exhibit A to the Bill of
Sale, from Thrall to Buyer. I have also examined and am familiar
with the corporate and other proceedings taken by Thrall in
connection with the execution of the Bill of Sale, as well as such
other records and data as I have determined relevant and necessary
as the basis for my opinion set forth herein.

I am of the opinion that:

(a) Thrall is a corporation duly incorporated, validly
existing and in good standing under the laws of the State of
Delaware and has the power and authority and legal right to
own 1its properties and to carry on its business as now
conducted.

(b) Thrall is duly authorized and empowered to execute and
deliver the Bill of Sale. The Bill of Sale has been duly
executed and delivered. Assuming payment of the purchase
price for the Railroad Equipment pursuant to the Agreement,
the Bill of Sale is valid and effective to vest in Buyer all
right, title and interest of Thrall in the Railroad Equipment h
free from all claims, liens, security interests and other
encumbrances arising from, through or under Thrall; and Buyer
has good and marketable title to the Railroad Equipment free
and clear of all liens, charges and encumbrances arising by,
through or under Thrall.

A DUCHOSSOIS INDUSTRIES COMPANY

JU— » - —



Pitney Bowes Credit Corporation
Page Two

The foregoing is limited to matters of United States laws,
laws of the State of Illinois, and the general corporation laws of
the State of Delaware.

\Y truly yours,

Richard H. Irving
Vice President and Gener, Counsel

RHI:1d

]
iﬁ?%
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CERTIFICATE OF ACCERTANCE

To: Thrall Car Manufacturing Company

I'v the duly authorized representative for Cocnsolidated FRail
Corporstion, do hereby certify that I inspected and acceptad
deliverv thereunder of the following Units of Egquipment:

TYFE OF EPUIFPMENT: FULLY ENCLOSED TRI LEVEL AUTG RACH
MODEL: Ak 15178

DATE ACCEFTEL: 12/7/89

NUMBER OF UWNITE: THREE ()

NUMEBERED: CR 8545, B547. ES&B

MANUFACTURER S NUMBERS: ETTX 903181, 800199, & F09807 (RESF.O

I do further certify that the foregoing Units are 1n good order
and condition, and appear to conform to the specitications, reguirements,
and standerds thereto as provided i1n the Purchase Agreement.

I do further certify that =ach of the foregoing Units has bean
marted oy means of a stencil printed in contrasting colors upon ezch
si1de of each such Unit 1n letters not less than one inch 1n he:ight
as follows:

"T"Ownership subject to documents filed with the Interstate
- . Commerce Commisszion.”

-7~ The execution of this Certificate will 1n no way relieve or
decrease the responsibility of the Builder named below for any
warranties 1t has made with respect to the Equipment.

TEEE T R

SRl -~ =

-y, i _\ Y e A LNAACABRTEX el
Authorized %sentatlve ot
CONSOLIDATE 1L CORFORATION

|
BUILDER: Thrall Car Manufacturing Company

‘CUM TOTAL = ALL CARS ARE FORD SERVICE

- e - e -
T 'g“ AR “Ug‘ Cagne s 4 o - PV + - w F vw B s v
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To:

CERTIFICATE DF ACCEFTANCE

Thrall Csr Manutacturing Company

I, the dulv suthorized representstive for Consolidated Rail
Corporation, do hereby certify that I i1nspected and accepted
delivery thereunder of the following Units of Eowmipment:

TYFE OF EQUIFMENT:

MODEL:

DATE ACCEFTED:

NUMBER OF UNITS:

NUMBERED:

MANUFACTURER'S

—

FULLY ENCLOSED TRI LEVEL AUTO RACH
AR 15178
12/8/89
NINE (?)

CR BS64, 8549, 8570, 8571, B372, 8373,
B374, 8975, ¥ 89754

NUMBERS: ETTX B0OB&O, 810192, 708464, F0I45, 09792

2084695, 909789, 903514, 801272 (RESF.)

I do further certify that the foregoing Units are 1n good order
and condition, and sppesr to conform to the specifications, requirements,
and standards thereto as provided in the Furchase Agresment.

I do further certify that each of the foregoing Units has bezn
marted by means of a stencil printed in contrasting colors upon each
side of each such Umit 1n letters not less than one inch in height

as follows:

"Ownership subjiect to documents filed with the Interstate
Commerce Commission.

The evecuticn of this Certificate will in no way relieve or
decrease the responsibility of the Builder named below for any
warranties 1t has made with respect to the Equipment.

BUILDER: Thrall Car

e

T o -

,CUM TOTAL 12

Auth r1 ed entativa o¥
CONGOLIDATED CORFORATION

Manufacturing Company

ALL CARS ARE FDRD SERVICE

R NI & i T - S
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CERTIFICATE OF ACCEFTANCE

Ta: Thrall Car Menufacturing Companv

I, the duly authorized representative for Consolidated Rail
Corporation, do hersby certify that I inspected and accepted
delivery thereunder of the following Unitz of Equipment:

TYFE OF EQUIPMENT: FULLY ENCLOSED TRI LEVEL AUTO RACH
MODEL: AE 15178

DATE ACCEFTED: 12711789

NUMEER OF UNMITS: NIME ()

MNUMBERED: CR 8577, 8578, 8579, 8580, 8581, 8582,

8587, 8584, % 8585

MANUFACTHRER 'S NUMEERS: ETTX 209803, 709804, BOl1442, BO24T0, 801441,
Fe4%37, BO1785, BO1794, ¥ 09798 (RESF.)

I do further cert:fy that the foregoing Units are 1in good order
and conditicon, and appear to conform to the specifications, reguirements,
and standards thereto 25 provided in the Purchase Agreement.

I do further certify that each of the foregoing Units has been
marted by means of a2 stencil printed in contrasting colors upon each
side of each such Unit 1n letters not less than one inch 1n height
as follows:

- "Ownership subject to documents filed with the Interstate
Commerce Commission.”

The execution of this Certificate will in no way relieve or
decresse the responsibility of the Builder mamed below for any
warranties 1t has made with respect to the Eguipment. |

{ CONSOLIDATED RAIL CORFPORATION

BUILDER: Thrall Car Manufacturing Company

|

N UM TATAL . ™M - - e w s e T e M AF RTAPE E T T mEee e T e



CERTIFICATE OF ACCERTANCE

To: Thrall Car Manufacturing Company

I, the duly authoriced representative for Consolidated Rail
Corporation, do hereby certify that I inspected and accepted
delivery thereunder of the following Units of Equipment:

TYPE OF EOUIFMENT: FULLY ENCLOSED TRI LEVEL AUTO RACH

MODEL : AR 15178

DATE ACCERTED: 12712789

NUMBER OF UNITS: TEN (1)

NUMBERED: CR 8584, 8287, 8588, 8387, 83%0, 8591,

B9, B39%, B394, ¥ B399

MANUFACTHRER 'S NUMBERS: ETTX 901227, 908673, 9014636, 905147, 901753,
B10O932, 00737, Q03475, 205709 % F0B949
(RESF.)

I do further certify that the foregoing Units are 1n good order
and condition, and appear to conform to the specifications, requirements,
and standards thereto as provided i1n the Furchase Agreement.

I do further certify that each of the foregoing Units has been
marted by means of a stencil printed 1n contrasting colors upon each
side of each such Unit i1n letters not less than one i1nch i1n height
as follows:

"Ownership subject to documents filed with the Interstate
Commerce Commission.”

The execution of this Certificate will 1n no way relisve or
decrease the responsibility of the Builder named below for any |
warranties 1t has made with respect to the Egquipment,

BUILDER: Thrall Car Manufacturing Company

iCUM TOTAL 31 -~ nt,; ... " ALL _CARS ARE FORD SERVICE

ten



CERTIFICATE OF ACCEFRTAMCE

To: Thrall Car Menufacturing Company

I, the duly authorized representative for Consolidatzd Rail
Corporation, do hareby certify that 1 inspected and accepted
delivery thereunder of the following Units of Equipment:

TYFE OF EDUIFMENT: FULLY ENCLOSED TRI LEVEL AUTD RACH
MODEL : AB 15178
DATE ACCEFTED: 12/17/89
NUMEER OF UNITS: EIGHT (8)
NUMEERED: CR 859, 8597, 2598, 5399, 8600, 8&2,
2603, & 8604
MANUFACTURER 'S NUMBERS: ETTX 909807, 801260, 908742, 90980s, 507717,

05495, 00770, & F0BCSLT (RESF.)

I do further certify that the foregoing Units are i1n good order
and condition, and appesr to conform to the sgpecifications, requirements,
and standards thereto as provided i1n the Furchase Agreement.

I do further certify that each of the foregoing Units has been
marked by means of a stencil printed in contrasting colors upon each
side of each such Unit in letters not less than one inch i1n height
as follows:

"Ownership subject to documents filed with the Interstate
Commerce Commission.”

The evecution of this Certificate will 1n no way relieve or
decrease the responsibility of the Builder mamed below for any
warranties 1t has made with respect to the Equipment. |

Authorized
CONSOLIDATELD

sgntazlve ot
L. CORFORATION

BUILDER: Thrall Car Manufacturing Company

CuM TOTAL 39 ~ ALL CARS ARE FORD SERVIEGE
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CERTIFICATE OF ACCERTANCE

To: Thrall Car Manufacturing Company

I, the dulv authoriced reprecentative for Consclidated Rail Corporation,
do hersby certify that I inspected and accepted delivery thereunder of the
following Unite of Equipment:

TYFE OF ECUIFMENT: FULLY ENCLOSED TRI LEVEL AUTD RACH
MODEL : AR 15178
DATE ACCEPTED: 12/14/89
NUMBER DF UNITS: NINE (9)
NUMEERED: CR 8601, 8405, 8406, B&O7, 8607, 341,
8611, 8612, % 8417
MANUFACTURER'S MUMBERS: ETTX BOTAA9, 908649, 900738, 09309, 900174,
— 908792, 301552, 909802, ¥ BO2a9Y
(RESF. )

I do further certify that the foregoing Units are i1n good order and
condition, end appear to conform to the specifications, reguirements, and
and standards thereto as provided in the Furchase Agreement.

I do further certify that each of the foregoing Units has been marled by
means of a stencil printed 1n contrasting colors upon each side of each such
Unit 1n letters nct less than ome inch 1n height as follows:

"Ownership subject to documents filed with the Interstate Commerce
Commission.”

The esecution of this Certificate will i1n no way relieve or decrease the
responsibility of the Builder named below fﬂr any waﬂ(i:tles 1t has made with
respect to the Equipment. .

Q)

Authori-ed Re
CONSOLIDATED

-ntdtlve of
CORFPORATION

BUILDER: Thrall Car Manufacturing Company

1

3

CUM TOTAL 48 ) ALL CARS ARE FORD SERVICE
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CERTIFICATE OF ACCEPTANCE

¢
|
|
|
]
TO: |
I, duly authorized representative for the Lessor and Consolidated
Rail Corporation, do herebv certify that I have accepted delivery of
the following Units of Equipment that have been produced by a Conrail
Certified Supplier whose quality system has complied with the
standards set forth under the Conrail Supplier Quallty Assurance
Program ("CCQSP"). !
As such, I do further certify that the foregoing units cenform to
the specifications, requirements and standards apFlicable thereto.

TYPE OF EQUIPMENT: FULL ENCLOSED TRI LEVEL APTO RACK

MODEL: AR15178 i

DATE ACCEPTED: 12/15/89 i

NUMBER OF UNITS: . EIGHT (&) |

NUMBERED CR 8614, 8615, 8616, 8617, 8618, 8619, -

8620, & 8521 |
MANUFACTURER'S NUMRER: ETTX 909799, 802787, 905124, 909198, 909528,
T 909810, 908778, & 800858, (RESP.)

i

I do further certify that each of the foregoihg Units has been
marked by means of a stencil printed in contrasting colors upon each
side of each such Unit in letters not less than one inch in helght as
follows:

i
i

= mOwnership subject to documents filed with the Interstate Commerce
Commission."

I -

\ /
The execution of this Certificate will in no way relieve or
decrease the responsibility of the Builder named below for any
Warrantles it has made with respect to the Fqulpmenh.

o

Author17ed Representative of lLessor
and Consolidated Rail Corporation

b
t
v

RUTLDFER: Thrall Ccar Manufacturing Company

All Cars Are Ford Service
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CERTIFICATE OF ACCEPTANCE

TO:

I, duly authorized representative for the Lessor and Consolidated
Rail Corporation, do hereby certify that Y have accepted delivery of
the following Units of Equipment that have been produced by a Conrail
Certified Supplier whose quality svstem has complied with the
standards set forth under the ConralJ Supplier Qualltv Assurance
Program ("CCQSP").

As such, ¥ do further certifv that the foregoing units conform to
the specifications, requirements and standards applicable thereto,

TYPE OF EQUIPMENT: FULL ENCLOSED TRI LEVEL AUTO RACK
MODEL : AB1517%

DATE ACCEPTED: 17/16/89

NUMBER OF UNITS: ETGHT (8)

NUMBERFD : CR 8622, 2623, 8624, 8625, 8626, 8627,

8628, & 8/29

MANUFACTURER'S. NUMBER: ETTX 907513, 905500, 908231, 907413, 801791,
: 900816, 908392, & 909812, (RESP.)

I do further certifv that each of the foregoing Units has been
marked by means of a stencil printed in contrasting colors upon each
side of each such Unit in letters not less than one inch in hexght as
follows:

"Ownership subiject to documents filed with the Interstate Commerce
Commission."”

r

The execution of this Certificate will in no wav relieve or
decrease the responsibility of the Builder named below for any
warranties it has made with respect to the Equipment,

yEwi

Authorized Representative of Lessor
and Consolidated Rail Corporation

BUILDER: Thrall Car Manufacturing Companv

All Cars aAre Ford Service
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CERTIFICATE OF ACCEPTANCE

TO:

I, duly authorized representative for the Lessor and Consolidated
Rail Corporation, do herebv certify that I have accepted deliverv of
the following Units of Equipment that have hecen produced bv & Conrail
“Certified Supplier whose qualitv system has complied with the
standards set forth under the Conr&il Supplier Quality Assurance
Program ("CCQSP").

As such, I do further certify that the foregoing units conform to
the specifications, requirements and standards applicable thereto.

TYPE OF EQUIPMENT: FULLY ENCLOSED TRI LEVEL AUTO RACK
MODEL: AB15178

DATE ACCEPTED: 12/19/89

NUMBER OF UNITS: FOURTEEN (14)

NUMBERED: CR 8630, 8/31, 8632, 8633, 834, 8635,

8676, 8637, B638, 8639, BEAD, 8641,
8642, & 8643
MANUFACTURER'S NUMBER: ETTX 908278, 802755, 800009, 909408, 909813,
801248, 801757, 908796, 909196, 907239,
802705, 909401, 802740, & 802783 (RESP.)

.I do further certify that each of the foregoing Units has been
marked bv means of a stencil printed in contrasting colors upon each
side of each such Unit in let*erq not less than one inch in height as
follows: -

"Ownership subject to documents £filed with the Interstate Commerce
Commission,"

-~ The execution of this Certificate will in no wav relieve or
decrease the responsibility of the Builder named below for any
warranties it has made with respect to the Equipment.

AL

Authorized Representative of Lessor
and Consolidated Rail Corporation \

|
BUILDER: Thrall Car Manufacturing Company

} All Cars Are Tovota Service

CUM TOTAL 78



CERTIFICATE OF ACCEPTANCE

TO:

I, duly authorized representative for the Lessor and Consolidated
Rail Corporation, do hereby certify that I have accepted delivery of
the following Units of Equipment that have been produced bv a Conrail
Certified Supplier whose quality svstem has complied with the
standards set forth under the Ceonrail Supplier Quality Assurance
Program ("CCQSP"). -

As such, I do further certifv that the foregoing units conform to
the specifications, requirements and standards applicable thereto,

TYPE OF EQUIPMRNT: FULL ENCLOSED TRI LEVEL AUTO RACK

MODEIL : AR15174

DATE ACCEPTFD: ’ 12/16/89

NUMBER OF UNITS: ETGHT (8) '
NUMBERED ¢ CR 8622, 8623, 8624, 8625, 8626, 8627,

8628, & 8629

MANUFACTURER'S NUMBER: ETTX 907513, 905500, 908231, 907413, 801791,
- . 900816, 908392, & 909812, (RESP.)

I do further certifv that each of the foregoing Units has been
marked by means of a stencil printed in contrasting colors upon each
side of each such Unit in letters not less than one inch in helght as
follows:

"Ownership subiect to documents filed with the Interstate Commerce
Commission.”

et

The execution of this Certificate will in no wav relieve or
decrease the raspon51b111tv of the Builder named below for anv
warranties it has made with respect to the Equlpment

e

Authorized Representative of Lessor :
and Consolidated Rail Corporation

BUILDER: Thrall Car Manufacturing Companv

All»Cars are Ford Service

oAt



‘ * CERTIFICATE OF ACCEPTANCE

I, duly authorized representative for the Lessor and Conscolidated
Rail Corporation, do hereby certify that I have accepted delivery of
the following Units of Equipment that have been produced by a Conrail
Cartified Supplier whose quality system has complied with the
standards set forth under the Conrail Supplier Qualitv Assurance
Program ("CCQSP").

As guch, I do further certify that the foregoing units conform to.
the specificaticns, requirements and standards applicahle thereto.

TYPE OF EQUIPMENT: PULLY ENQLOSED TRI LEVEL AUTO RACK

MODEL: AR 15178 .
DATE ACCEPTED: 12/21/89

NUMBER OF UNTTS: Nine (9)

NUMRERED - CR 8654, 8655, 8656, 8657, 8658, 8559,

8660, 8661, & B662

MANUFACTURER'S NUMBER: ETTX 909808, 801604, 908396, 901232,
908997, 802407, 904482, 908790,

— & 810143 (RESP).

I do further certify that each of the foregoing Units has been
marked bv means of a stencil printed in contrasting colors upon each
side of each such Unit in letters not less than one inch in height as
follows:

"Ownership suhject to documents filed with the Interstate Commerce
Commission."

The execution of this Certificate will in no way relieve or B
decrease the responsibility of the Builder naméd below for any
warranties it has made with respect to the Fquipment,

| ol

Authorized Representative of Lessor
and Consolidated Rail Corporaﬁion

e

BUILDER: Thrall Car Manufacturing Company

' ALL CARS ARE TOYOTA SFRVICE

CUM TOTAL 97



of

e CERTIFICATE OF ACCEPTANCE

TO:

I, duly authorized representative for the Lessor and Consolidated
Rail Corporation, do hereby certify that I have accepted delivery of
the following Units of Fquipment that have heen produced by a Conrail
Certified Supplier whose quality system has complied with the
standards set forth under the Conrail Supplier Quality Assurance
Program ("CCQSP"),.

As such, I do further certify that the foregoing units conform to -..
the specifications, requirements and standards applicable thereto.

TYPFE OF EQUIPMENT: FULLY ENCLOSFD TRI TLEVEL AUTO RAaCK

MODEL: AB 15178 T
DATE ACCEPTED: 12/22/89

NUMRER OF UNITS: Fleven (11) .
NUMRERED : CR 8608, 8663, 8664, 8665, 8666, 8667,

8668, 8669, 8670, 8671, & 8672

MANUFACTURER'S NUMBER: ETTX 802339, 907870, 904516, 801280,
’ 801781, 908366, 907643, 802798,
— 905568, 810194, & 801645 (RESP.)
I do further certify that each of the foregoing Units has been
marked by means of a stencil printed in contrasting colors upon cach

side of each such Unit in letters not less than one inch in height as
follows:

"Ownership subject to documents filed with the Interstate Commerce
Commission." * ;

The execution of this Certificate will in no wav relieve or
decrease the responsibility of the Builder named below for any
warranties it has made with respect to the Equipment.

uUOe,Mp\ —

Author fzedREPITUBEAtative Of LesSOX
and Con,olldated Rail Corporatlon

"L;t m\, - C:é

BUILDER: Thrall Car Manufacturing Company

|
RACK NO. 8608 IS FOR FORD SERVICE
ALL OTHRERS CARS ARE TOYOTA SERVICE

CUM TOTAL 108
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TEXT BERCURY

BOL Na.:

Complete BOL Frintg

1-5%4 CORRECTED Date: 200789
Invoice No.:
Destination Origin
City: WIXOM St:r MI Citv: WINDER 5t
Route... Count: 0O
Rd det Rd Jct pd Jct Rd Jot Rd Jet Rd Jet Rd
CSXT
Delivery Rd:
Consigriese Shipper
Mame: FORD MOTOR CO Mame: THRALL CAR MFG CO
Acdr: - - - - Addr:
Addr: Addr:
City: -~ St: City: St:
Zip: Zip:
Contract No.:
Weigned At: A We:ight Agrt Cepacity Load: Rule 11 ({Y/th:

Excessive Dimensions (¥/N): N

Equipment... Count: Z

Frepaid/Collect:

collect Section 7 (Y/WNY:

Init Number Net Wt Gross Wbt Tare Wt Allow Seal Numbers
1 ETT? Q05181 40000
\ 2 ETTX 800199 40400
2 ETTX 909807 40000——_
Commodity... Count: 1
sTCC Pescription Type Figs. MNo. Flgs. Weight
4721125 MTY CAR MOVED OWN WHEELS =
Special Handling Irstructicns... Count: 0  Psttern: USERFORD MOTOR
. Birgeomy s Ty
Free-Form Instructions... Count: 4
EXCESS DIMENSIONS: 19° OVERALL
HGT., 10°t" WIDTH AT 164"
HGET., 10°8"-EXTREME WIDTH AT
S'B" HGT.
Declared Value: Fer: Charges:
Rate: T Fer: Prior Load (Y/N): N
Equ1pment'02§§§ed Length and Capacity
Feet: A3 ’Inches: | . Capacity:
|
- = '-"'*-:“‘_‘."""“7:‘?“’ — e s~ oo 5 - y:e*

M



&

TSxT MERCURY Complete BOL Frint

BDL No.: 2-5%46 CORRECTED Date: 12/08/8%

Invoice No.: )
Destination Origan

City: WIXOM St: Ml City: WINDER St: BGA

Route... Count: ©
Rd Jdct Rd Jct Rd Jct Rd Jct Rad Jet Rd Jdect Rd
CSXT

Delivery Rd:

Consignee Shipper

Name: FORD MOTOR CO Name: THRALL CAR MFG CO

Addr: Addr:

Addr: Addr:

City: St: City: St:
Z1p: Zip:

Contract No.:
Weighed At: A Weight Agrt Capacity Load: Rule 11 {Y/Th:

Excessive Dimensions (Y/N): N Prenaid/Collect: collect Section 7 (Y/N):

Equipment... Count: 2
Init Number Net Wt Bross Wt Tare Wt fllow Seal Numbers
ETTX 800360 40000
ETTX 810192 40000
ETTX Q084864 40000 —-
ETTX 903245 40000
ETTX 909792 40000
ETTX GQOBLIS 40000
ETTX Q03787 40000
ETTX Q07514 40000
ETTX 801272 40000

O NO U Ll) e

Commodity... Count: i
STCC Description Type Flgs. No. Plgs. Weight
4721125 MTY CAR MOVED OWN WHEELS 9

Special Handling Instructions... Count: ¢ Pattern: USERFORD MOTOR

Free-Form Instructions... Count: 4
EXCESS DIMENSIONS: 19’ OVERALL
HGT., 101" WIDTH AT 16°4"

HGT., 10 8" EXTREME WIDTH AT

5°8" HGT.
Declared Value: Fer: Charges:
Rate: Fer: Frior Load (Y/N): N

Equipment Ordered Length and Capacity
Feet: Inches: ! Capacity:

N




CCXT MERCLURY Accaptad BOL frint
EOL Mo.: 7594 Date: 2/12/89
Invoice Ho.:
Destination Origin

Citv: WIXOM St MI City: WIMNDER St: GA

Route... LCount: O

Rd Jct  Rd  Ject Rd Jet Rd Jct R4 Jct Rd Jct Rd
CsXT
Del: very Rd:

Consignee Shipper

Name: FORD MOTCR COQ Name: THRALL CAR MFG CD

Addr: Addr:

Addr: Addr:

City: Et: City: St:
Zip: Lip:

Contract No.:
Weighed At: A Weight Agrt Cepacity Load: Ruls 11 (Y/Ni:
Excessive Dimensions (Y/NY: N PrepaidrsCollect: collect Section 7 (Y/p):

Equipment... Count: 2
Init Number Net Wt Gross Wt Tare Wt Allow Seal Numbers
ETTX 909805 40000
ETTX 209804 30000
ETTYX 801847 40000 —-
ETTX BO2&Z0O 40000
ETTY 801441 40000
ETTX QGATI7 40000
ETTX 801785 J000¢
ETTx BO1794 40000
ETTX 909798 40000

RUr RN P R N ) I B AV I 6 T

Commodity... Count: 1
8TCC Description Type Figs. No. Figs. Weight
4721125 MTY CAR MOVYED DWN WHEELS g

Special Handling Instructions... Count: 0  Pattern: UEERFORD MOTOR

Free-Form Instructions... Count: 4
EXCESS DIMENSIONS: 19° OYVERALL
HGT., 10°1" WIDTH AT 16°4"

HGT., 10°B" EXTREME WIDTH AT

58" HGT.
: Declared Value: Fer: Charges:
Rate: Fer: Frior Load (Y/N): N

| Equipment Ordered Length znd Capacity
Inches: | Capacity:

Faet:



™~

EOL No.: 1-5%4

Invoice dMo.:
Destination

Citv: WIXOM St Ml
Route... Count: O

Rd Ject Rd Jct Rd Ject
CoXT

Consignee

Name: FORD MOTOR CO

Addr:

Addr:

City: 5t
Zip:

Contract No.:

Werghed At: A Weight Agrt

CEXT MERCURY aAcc

Rd

Capacity Load:

znted BOL Print

Date: 12/12,29

Oriagin

Citv:  WINDER St: GA

dJet  Rd Ject  Rd  Jct Rd

Delivery Rd:
Shipper

Mame: THRALL CAR MFG CO

Addr:

Addr:

City: St

Zip:

Rule 11 (Y/M)y: I

Euxcessive Dimensions (Y/N): Y FPFrepaid/Collect: collect Section 7 (Y/N): N
Equipment... Count: 10
Init Number Net Wt BGross Wt Tare Wt Allow S=al Numbers
1 ETTX 901227 40000
2 ETTX 90B&77 40000
S ETTX Q01656 400000 —-
4 ETTX 905147 40000
5 ETTX 901255 40000
6 ETTX 810057 40000
7 ETTX Q00727 40000
E  ETTX 9034673 40000
9  ETTX 905709 40000
10 ETTX 9089469 40000
Commodity... Count: 1
ETCC Description Type Plgs. No. Figs. Weight
4721125 MTY CAR MOVED OWN WHEELS 10
Special Handling Instructions... Count: 0  Pattern: USERFORD MOTOR
Free-Form Instructions... Count: 4
EXCESS DIMENSIONS: 19° GVERALL
HGT,, 10'1" WIDTH AT 14°4a™
HBT., 10°8" EXTREME WIDTH AT
58" HGT,
Declared Value: Fer: Charges:
Rate: Fer: Frior Load (Y/N}): N

Equipment Ordered Length and Capacity




) C84T MERCLRY Complet=a BOL FPrint
BOL No.: 5-394 Date: 12712739
Invoice No.:
Destination drigin
City: WIXOM 2ty MI Citv: WINDER St: GA
Route... Count: O
Rd Jct Rd  Jet Rg Jet R Jet Rd Jct Rd Jet Rd
CSXT
Delivery Rd:
Consignee Shipper
Mame: FORD MOTOR CD Mame: THRALL CAR MFG COD
Addr: Addr:
Addr: Addr:
City: St: City: gt
Z1p: {ip:

Contract No.:
Weighed At: A Weight Agrt Capacity Load: Rule 11 (Y/N): N
Excessive Dimensions (Y/N): N Prepaid/Collect: collect Section 7 (Y/N): N

Eguipment... Count: 7

Init Number Net Wt Gross Wt Tare Wt Allow Seal Numbers
ETTX Q02B07 40000

ETTX BO1250 40000

ETTX 908742 40000—-

ETTX 9F09B0& 40000 )

ETTX 8027372 40000

ETTX Q205499 40000

ETTX 900770 40000

I Bl T I O

Commodity... Count: 1
STCC Description Type Flgs. MNo. Flgs. Weight
4721125 MTY CAR MOYVED OWN WHEELS 7

Special Hendling Instructions... Count: 0  Pattern: USERFORD MOTOR

Free~Form Instructions... Count: 4
EXCESS DIMENSIONS: 19 OVERALL
HGT.. 10°1" WIDTH AT 1&'4Y
HGT., 10°8" EXTREME WIDTH AT

5'8% HGT.
Declared Value: Fer: Charges:
Rate: Fer: Prior Load (Y/N): N

Equipment Ordered Length and Capacity
Feet: Inches: Capacity:



C8RT MERCURY Complate BOL Print

3

BOL No.: SA-3%6 Date: 12712789

Invoice No.:
Destination Origin

City: HAMBURG St: S5C City: WINDER 3t: GA

Route... Count: 1
Rd Jct Rd Jct Rd Jct Rd Ject Rd Jct Rd Jet Rd
CSXT AUBTA S0OU
Delivery Rd:

Consignee Shipper

Name: TRAILER TRAIN Mame: THRALL CAR MFG CO

Addr: Addr:

Addr: Addr:

City: 5t: City: St:
I1p: Zip:

Contract No.:
Weighed At: A Weight Agrt Capacity Load: Rule 11 (¥/N):

Excessive Dimensions (Y/N): N FPrepaid/Collect: collect Section 7 (Y/M):

Equipment... Count: i
Init Number Net Wt Brose Wt Tare Wt Allow Szal Numbers
i ETTA S0BOAT 40000

Commodaty... Count: 1

STCC Description Type Flgs. MNo. Flgs. Wei1ght
4321125 MTY CAR MOVED OWN WHEELS 1
Speci1al Handling Instructions... Count: 0 Fattern: USERTRLRTRAIN
Free-Form Instructions... Count: 4

EXCESS DIMENSIONS: 19° OVERALL
HGT., 10°1" WIDTH AT 16°4"
HBT., 10'8" EXTREME WIDTH AT

5°'8" HGT.
Declared Value: Fer: Charges:
Rate: Fer: Frior Load (Y/N): N

Eguipment Ordered Length and Capacity
Feet: Inches: Capacity:

N
N



CEXT MERCURY Complete S0L Frint

EOL No.: o374 Date: 12715/8°

Invoice No.:
Destination Origin

Citv: WIXOM St: MI Citv: WINDER St: GA

Route... Count: @
Rd Jct Rd Jct Rd Jot Rd Jct Rd Jct Rd Jot Fd
CSxT
Deliverv Rd:

Consignes Shipper
Neme: FORD MOTCR CD Name: THRALL CAR MFG CO
Addr: Addr:
Addr: Addr:
City: St: Citv: St:
iip: Zip:

Contract No.:
Weighad At: A Weight Agrt Capacity Load: Rule 11 (Y/N):

Excessive Dimensions (Y/N): N Frepaid/Collect: collect Section 7 (Y/N):

Equipment... Count: g
Init Number Net Wt OGross Wt Tare Wt Allow Seal Numbers

1 ETTX 802449 40000

2 ETTX 9084649 40000

Z ETTX 200728 40000~

4 ETTX B09807 400049

5 ETTX Q02174 40000

6  ETTX 90B792 4000

7 ETTX 801832 40000

8 ETTX 909802 40000

9 ETTX BO2699 40000

Commodity. .- Count-i 1
STCC ==i=.. Description Type Flgs. No. Flgs. Weight
4721125 MTY*FAR MOVED OWN WHEELS 9

e

Special H§g§}1ng Instructions... Count: ¢ Pattern: USERFORD MOTOR
Free—Formi;ﬁstructlons... Count: 4

EXCESS DIMENSIONS: 19° OVERALL

HET., 16°t" WIDTH AT 16°4"

~ e

HCT., 10 gy EXTREHE NIDTH AT
SRS

SN

58" HG?HW"‘%‘:: s -

Declared Value: Fer: Charges:
Rate: FPer: Frior Load (Y/N): N

Equipment Ordered Length and Capacity
Feet: Inches: Capacity:

N



C8XT MERCURY Complete BOL Print

P

BOL No.: 7584 Date: 12/15/89

Invoice No.:
Destination Origin

City: WIXOM Gt: MI City: WINDER 8t: GA

Route... Count: ©
Rd Jdct Rd Jck Rd Jet Rd Jct Rd Jct Rd Jct Rd
CSXT
Delivery Rd:

Consignee Shipper

Name: FORD MOTOR COD Nam=: THRALL CAR MFG CD

Addr: Addi:

Addr: Addr: )

City: St: City: St:
Zip: Z1p:

Contract No.:
Weighed At: A Weight Agrt Capacity Load: Rule 11 (Y/N):

Excessive Dimensions (Y/N): N Prepaid/Collect: collect Section 7 (Y/N):

Equipment... Count: B

Init Number Net Wt OGross Wt Tare Wt Allow Seal Numbers
ETTX 909792 40000

ETTX B02787 40000

ETTX 9205124 40000 -

ETTX 209198 40000

ETTX 209328 40000

ETTX 909810 40000

ETTX Q0B778 40000

ETTX B00OBIB 40000

W~ ud b -

Commodity... Counts 1
STCC Description Type Flgs. No. Pigs. Weight
4721125 MTY CAR MOVED DWN WHEELS 8

Special Handling Instructions... Count: 0  Pattern: USERFORD MOTOR

Frees-Form Instructions... Count: 4
EXCESS DIMENSIONS: 19° OVERALL
HET., 101" WIDTH AT 14 4¢
HGT., 10°'8" EXTREME WIDTH AT

58" HGT.
Declared Value: Fer: Charges:
Rate: Fer: Frior Load (Y/N): N

Equipment Ordered Length and Capacity
Feest: Inches: Capacity:

N



CE.T MERCURY Complete BOL Print

BOL No.: 3-5%94 Date: 1271

e
o
Fi)

'3

Invoice No.:
Destination Origin
City: WIXOM MI Cit:  WINDER Et: GA

Ll
—+

Route... Count: O
Rd Jct Rd Jct Rd Jct Rd Jdct Rd  Jct Rd Jct md
CoxT
Delivery Rd:

Consignee Shipper

Name: FORD MOTOR CD Name: THRALL CAR MFG CO

Addr: Addr:

Addr: Addr:

Citv: St Citv: 5t:
Z1p: FANH

Contract No.:
Werghed At: A Weight Agrt Capacity Load: Rule 11 (Y/N):

Excessive Dimensions (Y/M): N Frepaid/Collect: collect Section 7 (Y/MN):

Equipment... Count: g
Init Number Net Wt Gross Wt Tere Wt A1l ow Ssal Numbers

1 ETTX 907317 40000

2 ETTX 905500 10000

IOETTX Q0BT 40000 -

4 ETTY 907417 40000 h

5 ETTX 801771 40000

&  ETTX 2008146 40000

7  ETTX 908792 40000

8 ETTX 209812 40000

Commodity... Count: 1
s1CC Description Type Flgs. No. Flgs. Weight
4321125 MTY CAR MOVED OWN WHEELS 3

Special Handling Instructions... Count: 0 FPattern: USERFORD MOTOR

Free~Faorm Instructions... Count: 4
EXCESS DIMENSIONS: 19 OVERALL
HGT., 10°1" WIDTH AT 164"

HGT., 108" EXTREME WIDTH AT

3'8" HGT.
Declared Value: Fer: Charges:
Rate: Fer: Frior Load (Y/N}: N

Equipment Ordered Length and Capacity
Feet: Inches: Capacity:

N



¢ s A kS £EXT MERCURY Complete BOL Print

BOL No.: ?-574 Date: 12/71%/8%9

Invoice No.:
Destination Origin

Citv: GEDRGETOWN Str bY  Lity: WINDER St: A

Route... Count: 1
Rd Ject Rd Jct Rd Jdect Rd Ject Rd Jct Rd Jct Rd
CSXT ATLA S0U
Delivery Rd:

Consignee Shipper

Name: TOYOTA Name: THRALL CAR MFG CO

Addr: Addr:

Addr: Addr:

City: St City: St:
Z1p: Zip:

Contract No.:
Weighed At: A Height Agrt Capacity Load: Rule 11 (¥/M): N
Excessive Dimensions (Y/N): N Frepsid/Collect: collect Section 7 (//MN): N

Equipment... Count: 14
Init Number Net Wt Gross Wt Tare Wt Allow Seal Numbers
ETTX 208278 40000
ETTX BOI7%5 40000
ETTX 800009 40000
ETTX Q03408 40000 __
ETTX 909817 40000 -
ETTX 801248 40000
ETTx 801737 40000
ETTX 908796 40000 N
ETTX 9091%4 40000
10 ETTX 907229 40000
11 ETTX 802709 40000
\ 12 ETTX Q09401 40000
7 ETTX B80O2760 40000
14 ETTX 802787 40000

NN Ll -

| Commodity... Count: 1
sTCC . Description Type Plgs. No. Filgs. Weight
4721125 MTY CAR MOVED OWN WHEELS 14

Special Handling Instructions... Count: 0  Fsttern: USERTOYODTA

Free-Form Instructions... Count: 4
EXCESS DIMENSIONS: 19° OVERALL
HGT.., 101" WIDTH AT 164"

| HGT., 10'8" EXTREME WIDTH AT
58" HGT.



P 2

S E V TSxT MERCURY Complete BOL Fraint
BDL No.: 10-594 Date: 12/20G/89
Invoice No.:
Destination Origin
Citv: GEORGETOUWN St: Y City: WINDER Bt: G4
Route... Count: |
Rd Jct  Rd  Jet  Rd Jct Rd Jet Rd  Jct rd  Jct Rd
C=XT ATLA  S0U
Deliverv Rd:
Consignee Shipper
Name: TOYOTA Name: THRALL CAR MFG CO
Addr: Addr:
Addr: Addr:
City: 5t City: St
Z1p: Z1p:
Contract No.:
Weighed At: A Weight Agrt Capscity Load: Rule 11 {¥Y/N):
Excessive Mimensions (Y/N}: N Prepaid/Collect: collect Section 7 (Y/N):

Equipment... Count: 10

Inmit  Number Nzt Wt OBross Wt Tare W
1 ETTX F07805 40000
2o ETTY 209414 40000
2 ETTX 905740 40000
4 ETTX BOZ9S4 40000
5 ETTX 908241 40000
&  ETTX BO1&34 40000
7 ETTX BOZ788 40000
8 ETTX 800729 40000
9  ETTX 902284 40000
10 ETTX  BOL17656 40000
Commodity... Count: 1
STCC Description Type F

4221125 MTY CAR MOVED OWN WHEELS

Special Handling Instructions... Count:
Free-Form Instructions... Count: 4

EXCESS DIMENSIONS: 19° OVERALL

HGT., 10°1" WIDTH AT 144"

HGT., 10°'8" EXTREME WIDTH AT

5'8% HGT.

Declaresd Value: Far:

Rate: FPer:

Equipment Ordered Length and Capacity

t Allow Seal Numbars

tgs. DNo. Flgs. Weight
10
0 Pattern: USERTOYOTA

Charges:
Frior Load (Y/N): N

N



Zguipment... Count: 9
Imit Number Net Wt Gross Wt
ETTX 909808 40000
ETTX 801804 40000
ETTX 9082946 20000
ETTX 901272 40000 _
ETTX 905997 40000
ETTX BO2407 30000
ETTX 904482 40000
ETTX QO0B790 40000
ETTX 810147 40000
" Commodity... Count: 1
STCC Description
4721125 MTY CAR MOVED OWN WHEELS
Special Handling Instructions... Cou
Free—Form Instructions... Count: 4

ErIRUERN e A AN SR IS

: s oa 7 CSXT MERCURY Complete BOL Print
EOL Wo.: 11-594 Date: 12/21/789
Invoice No.:
Destination Origin
City: GEDRGETOWN St by City: WINDER B
Foute... Cournt: |
Rd Jct Rd Jet Rd Jct Rd Ject  Rd  Jct Rd  Jct
CSXT ATLA S0U
Relivery Rd:
Consignee Shipper
Name: TOYOTA Name: THRALL CAR MFGC COD
Addr: Addr:
Addr: Addr:
City: St City: St
Z1p: Zip:
Contract No.:
Weighed At: A Weight Aart Capacity Load: Rule 11

Excessive Dimensions (Y/N):

EXCESS DIMENSICONS: 197 OVERALL
HGT., 10°1" WIDTH AT 164"
HGT., 10°8" EXTREME WIDTH AT
3°8" HGT.

Per:
Fer:

Declared Value:
Rate:

Eguipment Ordered Length znd Capacity
Feet: Inches: Capacity:

N Frepaid/Collect:

Tore Wt

Type Figs.

nte 0]

Allow Seal Numbers
No. Plgs. Weight
9
Fattern: USERTOYOTA
Charges:
Frior Load (Y/N):

[l
]

(Y/N):
collect Section 7 (Y/N):



. ;l 'ﬂ\ v
. D=7 AERCLRY Complete EOL Print
'
BOL Mo, 10-59g Date: 12720789
Involce Mo, :
Deztination Draioun
Citwv: GEORGETOWN St by City: WINDER St: GA
Route... Count: 1
Rd Jct Rd Jot ! Jot R Jct Rd Jdct Rd Jot Rd
CS¥T ATLA s0u
Deliverv Rd:
Consignes Shipper
Nam=: TOY0OTA flame: THRALL TAR MFG CO
Addr: Adar:
fddrs Addr:
Citye 5t City: S5t
Zip: Iip:

Contract No.:
#e1ghed At: A dWeight Agrt Capacity Lead: Rule 11 (Y/th: H
Excessive Dimensions (Y/M): N Frepaid/Collect: collect Section 7 (Y/N):

Equipment... Count: 10
Init Number Met Wt Gross Wt Tare Wt Allow Seal Mumbers

1 ETTY 907870 405G

2 ETTX 9045146 400040

S ETTA S0128C 40000~

4 ETTY EBO01781 40090 -

S5  ETTX 90BI&s  J0000

5 ETTY 207&£47 30000

7 TTX  BOI798 40000

B  ETTX 905248 30000

2  ETTX 810194 40000

10 ETTX  BO164%  4CO00

Commodity... Count: 1
5TCC Description Type Flgs. No. Flgs. Weight
4721125 MTY CAR MOVED OWN WHEELS 10

Special Handling Inctructions... Count: O  Pattern: USERTOYOTA

Free-Form Instructions... Count: 4
EXCESS DIMENSIONS: 19° OVERALL .
HGT., 10°I*~WIDTH AT 16'4"
HGT., 10’ 8"=EXTREME WIDTH AT

v::'R‘.A.z—;:._
578" HBET# BB s e

Declared Value: Fer: Charges:
Fate: ’ For: Prior Load (Y/N): N

Equipment Ordered Lengthisnd Capacity

S
!

\



s s S~ s . ,
Lot MERLURY Lomplate BLUL bFrinpy

a Al
~A

o
BOL™No. 4 128-3%4 Date: 12722769

Invéﬁce Mo.:

Destination Origin
o Crtvr WIXOM St MIT Citv: WINDER S5t: GO
Route. .. ount: O

C
Rd dct Rd Jct ~d Jct Rd Jot Rd Jct Rd Ject Rd
CexT
Delivery Rd:

Consignee Shipper

Name: FORD MOTOR O Name: THRALL CAR MFG CO

Addr: Addr:

Addr: Addr:

City: St: Citwv: St:
iip: Zip:

Contract No.:
Weighed At: A Weight Agrt Capacity Load: Rule 11 (Y/N): N
Excessive Dimensions (Y/N): N Pregpaid/Collect: collect Section 7 (Y/N): N

Equipment... Count: 1
Init Number Net Wt Gross Wt Tare Wt Allow Seal Numbers
b1 ETTX 802339 40000

| Commodity... Count: 1

STCC Description Typ=z Plgs. No. Flgs. Weight
, 4721128 MTY CAR MOVED OWN WHEELS i

i Special Harndling Instructions.... Count: 0 Pattern: USERFORD MOTOR

| Fres-Form Instructions... Count: 4
EXCESS DIMENSIONS: 197 OVERALL

| HGT., 10°1" WIDTH AT 142"
HGT., 10°8" EXTREME WIDTH AT

| 38" HGT.
Declared Value: Far: Charges:
' Rate: Fer: Frior Load (Y/N): N

| Equipment Ordered Length and Capacity
Feet: Inches: Capacity:



